Memorandum

Date: September 18, 2012

To: Honorable Chairman Joe A. Martinez Agenda Ttem No. 8(A)(1)
and Members, Board of County Commissioners

From:  Carlos A. Gimenez - Q i
County Mayor ¢ 22
. w"""'&':/‘#. ~ H
Subject: Award Recommendation forﬂ Request for Proposals for Non-Exclusive
Management Agreement for the Operation of Club America Private

Lounges at Miami International Airport, RFP No. MDAD-04-11

RECOMMENDATION _

It is recommended that the Board of County Commissioners (Board) approve the award of a
Non-Exclusive Management Agreement (Agreement) between Miami-Dade County (County) and
Gideon Toal Management Services, LLC. (Gideon) for the Operation of the Club America Private
Lounges-at Miami International Airport (MIA), and authorize the Mayor or his designee to execute
the attached Agreement.

SCOPE
MIA is located primarily within Commission District Six, Rebeca Sosa; however, the impact of this
item is countywide as Miami International Airport (MIA) is a regional asset.

DELEGATED AUTHORITY

In accordance with Miami-Dade County Code Section 2-8.3 related to identifying delegation of
Board authority contained within the subject agreement, the Aviation Director or designee has the
authority to exercise the renewal options and to terminate the Agreement.

FISCAL IMPACT/FUNDING SOURCE

It is estimated that the Agreement will generate $4.6 million in annual gross revenues with a net
annual return to Miami-Dade Aviation Department (MDAD) of approximately $1 million or 22 percent
after payment of management fees and operating expenses. This is based on gross revenues for the
seven-year term of the Agreement plus three one-year renewal options estimated at $46 million, with
management fees and operational expense totats of $36 million. The annual management fee to be
paid to Gideon is $219,600 and is included within the $36 million.

TRACK RECORD/MONITOR

Gideon does not have any prior experience working with Miami-Dade County; however, Gideon
has years of experience in numerous airport lounge operations and services. This expetience
includes managing the clubs for United Airlines at Dallas Fort Worth, Atlanta, Austin, Cleveland,
Las Vegas, San Antonio and Ft. Lauderdale airports. Staff at United and at McCarran
International Airport report they are pleased with Gideon's services and that they have been very
responsive to their requests. Ray Diaz, MDAD Chief of Commercial Operations, will monitor this
Agreement.

DUE DILIGENCE

Pursuant to Resolution No. R-187-12, due diligence was conducted to determine Gideon's
responsibility; including verifying corporate status and that no performance or compliance issues
exist. The lists that were reviewed include: convicted vendors, debarred vendors, delinquent
contractors, suspended vendors, and federal excluded parties. There were no adverse findings
relating to Gideon’s responsibility.
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BACKGROUND

A Request for Proposals (RFP) was advertised on September 16, 2011 for qualified firms to
propose on the opportunity to operate, manage, and maintain first-class Club America private
jounges at MIA 365 days a year. The Clubs, located in Concourses F and J, are private,
independent, nonaligned airport lounges which offer passengers a full complimentary bar, as
well as sandwiches, snacks, local phone service, flight monitors, newspapers, fax, copier,
scanner and a business center with private work station desks, and free wireless internet
access.

The Selection Committee (Committee) met on March 1, 2012 to review the proposals submitted
by the two (2) responding firms, Gideon Toal Management Services, LLC and International
Airpart Management, Inc. The Committee meeting continued on March 1, 2012 with oral
presentations; however, ratings for both firms were delayed due to a Committee request {o
receive additional financial documentation from one of the firms. Ratings of the two firms
oceurred at the March 30, 2012, meeting and, at the conclusion; the sealed price envelopes for
both firms were opened. Results for technical criteria and price for each proposer were as
follows:

OVERALL ADJUSTED PRICE (ANNUAL PROPOSERS
SCORE MANAGEMENT FEE)
4730 $ 219,600 Gideon Toa! Management Setrvices, LLC
3805 $ 614,875 International Airport Management, Inc

The Committee determined that negotiations were not necessary and recommended award of
the Agreement to Gideon. With the County Mayor's authorization, the Department proceeded
with preparation of the award documentation.

Accordingly, it is therefore recommended that the Board approve and award the subject
Agreement to Gideon Toal Management Services, LLG.

PROJECT: Club America Private Lounges

PROJECT LOCATION: Miami International Airport

TERM OF CONTRACT: Seven (7) years

OPTION(S) TO RENEW: At the sole discration of the Department, the terms

of the Agreement may be extended for a maximum
of three (3) one-year extensions.

CONTRACT MEASURES: None

CONTRACT MEASURES

ACHIEVED: N/A

PAYMENTS FROM THE COUNTY: $219,600 annual management fee
COMPANY NAME: Gideon Toal Management Services, LLC.
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COMPANY PRINCIPAL(S): Kimberly Wiemuth
Randall Gideon

GENDER, ETHNICITY AND

OWNERSHIP BREAKDOWN: Gideon Toal Management Services, LLC,,
members are as follows:
Kimberly Wiemuth, 51%
Randall Gideon, 49%

LOCATION OF COMPANY: 500 W. 7™ Street, Suite 550
Fort Worth, TX 76102

PREVIOUS AGREEMENTS

WITH THE COUNTY IN LAST

FIVE (5) YEARS: None

INSPECTOR GENERAL.: Provisions for Inspector General and Ihdependent
Private-Sector Inspector General were included
in the RFP

USER DEPARTMENT: Miami-Dade Aviation Department




Drate: September 18, 2012

To: Honorable Chairman Joe A, Martinez
and Metnbets, Board of County Commissioners

From: Carlos A. Gimenezz"

Mayor {w e / :
Subject: Supplemental !nfom‘satfon Subse uent to Bid Protest Filed by International Airport
Management, inc., for the Operation of Club America Private LolUnges at Miami

International Alrpoft RFP No. MDAD= (}4«11

This supplemerital information is being provided subsequent to the conclusion of the bid protest filed by
International Airpert Management, Inc. for the Operation of Club America Private Lounges -at Miami
International Airpert, and the decision of the Hearing Examiner (attaiched) recorded pursuant to Section
2-8.4 of the Code of Miami-Dade County.

Background

The incumbent, Internationial Airport Management, Inc. (IAMI), filed the bid protest pursuant to my duly
filed recommendation to award an agreement for the Operation of Club America Private Lounges at
Miami {nternational Airportto Gideon Toal Management Services, Inc. (Gideon).

In its protest, JAMI argued that.(1) Gideon was not authorized to do business in-the State of Flerida at
proposal submission; {2) Gideon did not submit-the: requarac:i performance bond in the name of the
LEC.: (3) Gideon failed to disclose a 2009 federal lawsuit in Califotnia; (4) Gideon distributed its
management fee to the Evaltation Committee members In a hand out prier to their scoring the
proposals; and (5) Gideon proposed an ncredulously low management fee,

Upon conclusion of a hearing held on August 8, 2012, before Hearing Examiner Loree Feiler, in which
both |AMI and the County presented evidence and testimony; the Hearing Examiner rejectad. IAMI's:
argumeants and tpheld my original recommendation to award the contraict to Gideon Toal Management.
Services, LLC. o

2 A AAS
Jack Osterhatt, Deputy Mayor




Harvey Ruvin

CLERK OF THE CIRCUIT AND COUNTY COURTS
Bade Gounty, Florida:

STEPHEN P. CLARK METRO-DADE GOVERNMENT CENTER
SUITE 17202

Miada, FL 831081088
Talpphone: (BGJ) 3755120

August23, 2012

David K. Hazouri, Bsg.
Shubin & Bass

46 °8.W, 1% Street, 37 Floot
Miami, Florida 33150

Re: Bid Protest ~ RFP No. MDAD-04:11
(Nonexclusive Management Agreemént for'the Operation of Club Aitierica Private
Lounnges at Miami Tuter fatlonal Airgort (MIA}

Dear Mr, Hazourh:

Pursuant to Section 2:8,4 of the Code zand Tmplamenting Oider:3.-21, forwarded for your
information is a supy of'the Pindings and Recommendation filed by ife Honorable | udge
Loree 8, Feiler in connection: with the foregoing bid protest licaritig held on. Auggist 6,
2012,

Should you havesny questions regarding this matter, plnase do not hesitate fo contact this
office.

Sinceraly,
HARVEY RUVIN, Cletk
Cm:mt and ("otmty Courts .

By ! T -
e;mstopm Agri;ﬁpt{,- :'Dis.ﬁ's;zm—cmef '
Clerk of the Board Division

Caffed
Aftachment

Cenfral Depository » CivitDivision *  Clerk of thie Board »° Code Erforcaiient: « Compfrolier/ Audliar = Couniy Récorder
Gritinal Divlslon » District Courts Dhvision s Family Gourts Division ¢ Muman Resources ¢ Administrative Services »Juvenite Bivision
farriage License » Parking Violations « Regords [ Arehives Menagament = Techuical Services Divislon e Traffie Division * VAR,

SLIUGT T00 REV.4/0t Clar's web addrass; www.migmi-dadecierk.com Piinted ot Recycled Papat ﬁ:?

CLERK OF THE BOARD OF COUNTY COMMISSIONERS

T MWL 15t Street



David R, Hazowri, Esq,
Shubin & Bass
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August 23,2012

cor Honorabls Carlos AL Gl Mayer, M‘:ami Dada County (viz snaily
Aling Fs Hudak, Deputy WMayor/County Mauager {via emall)
R A {':uwas. Jr., meiy ‘fmmay (vl;; crily

«OUIRY 2

‘Rosi Mmm Legat Asustasm Cnurtty Attariby’s
Ctmr ey Anderson, _;Commmsmn Anditor {v;a mﬁati)

.Ime Alireti,. i)imctar, Mmml-[‘jadn M{aiion Dcpartﬁm! (v FY uma;i}

Jack Ostertiolt, Deputy Mayor (vin emdlf).

Marie Clark-Viricent, Divigion Directar, Contragte:Adm,, Div,, MIA {vid umaxl)
Lenora-allen-Tolmson, Contract Office; MIA (via ermail)

Ray Diaz, BILA {vinemiily

Ciirlstoplise. Agz‘ippm Division-Chiéf, Glork of (tie Board Division {via emmi}

Taseph M. Goldsteln Jaldsteinid wimzm v

s ashnhinbass.con
AN, Ghmmsa, International Airport Managedtent, ne. anaheylaielibiriuag
Knnberly Wistmnth, Oidean Taat Management Services, LLGE bwismuibiuicehnmibmeeniy
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MIAME-DADE COUNTY BOARD OF COUNTY COMMISSIONERS

INTERNATIONAL AIRPORT REPNO, MDAD-04-11
MANAGEMENT, INC., (Non-exclusive Managetient Agrestient for
Operation of Club America Private Lounges st
Petitioner, MIAY
Vi

MIAMEDADE COUNTY; MIAMIL-DADE
AVIATION UI‘PARTMENT

Respondents;
andt

GIDBON TOAL MANAGEMENT
SERVICES, LLC,

Intervenor. LA

FINDINGS AND RFC(}MMLNDATIQNS OF H]_‘,AEHNG ﬁfXAM INER
Pursugnt to Sevtisn 2-8:4 Miami-Dade County Code vnd [m;ﬂemcsntiug Order3:21

Pursuant to Section 2-8:4 of the Code of Miami-Dade County and Implementing Ocder
No. 3-21, this matter was heard before the undersigned Hearing Examiner on August 6, 2012, n
Miami, Florida upon the bid protest filed by International Altpott Management, Ine, (*IAMI),
Having: considered the wiitten profest; Miami=-Dade County®s written statement in opposition to
the i‘)féi profest, afficavits proffered by‘ ‘the partigs, and the exbibits; having heard mpuments by
the parties; hiaving heard the live testiimony of withesses; and being otherwise fully atflﬁziseda, 1
find that the County did dot act fra'ui:hlll@zﬁ]}?,_ ilegally, or dishonestly. I further find that the
County"s recominended award was riot abitiary arid capticious;, f.bjtif ‘rather based upon-an honest

exérolie of diserelioh, Accordingly, I recommend denying the bid protest and affiiining the.

! A]thm:i,h ihe Code requires the btd pirotest hoaring to be: eompleted withifn: T wmkmg, days following the Hearing
Bxadingr's appointméit, the. hering-was continued 55 the tequest of all p&rtzes Sitmilarky; all parties requested’
additional tiine (sever days) 1o provide proposed orders,
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Covnty Mayor’s fecommindation to.award Gideon Toal Management Services; LLC (“GTMS”)
of the Non-exclusive Management Agreement for Operation of Club America Private Lounges at
Miami International Adrport (“MI—A?’}« (Bxhibit A).?

FINDINGS OF FACT

1. Mismi-Dade County (fhe “County™) issued o Request For Proposals number
MDAD-04-11 for & Nomeexolusive Manggement Agreement for Operation of Club America
Piivate Lounges af MIA (the “RFP™) (Exlibit B, hereinafter the REP). The Lounges ste private,
independent, nonalighed afrport facilities that-offer passengers food, beverages, business and
personal services. The County, through the Miami-Iiade Aviation Department, was sceking a
vendor to operate these lotiges for a term of seven: years with an option for three one-yoar
extensions. RFP, § 1.1, at RFP-6.

2. Pursuant to the RFP, the County keeps all revemues generated by the club
lounges. The vendor is paid a fixed fee —~ = management fee — which includes profit, ovethead
expenses, and both required and optional-insurances, Nearly all-othet expenses are fionted by
the vendor and relmbursed by the County, including payroll, consumables, fusniture, janitotial,
and others. These relmbursable expenses can go up or down depanding on theapproved County
budget.

- 3 The REP eontained four minimunt qualification .-reqi;i'x'erﬁe'n‘ts,, including that the
Suecessful Proposer be authorized 10 do business inihe State of Plorida. RFP, ut REP-9, Such
proof was required to be submiited withthe proposal, but thie time for compliance is at the time

for contract award. RFP, at-Appendix B-2.

*Referarnives to. Exhibit are to the Protester's Bxhibits unless ofherwise indicated.

Page2of 16
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4. QTMS submitted its ‘praposal it the name of “Gidecn Toal Management
Serviees LLCY. With its propesal, GTMS provided the Courty & copy of its: certificats to
trangact buginess in Florida as # Texas based corporation using an “Ine designation. Bxhibit
D, at 47 and at 184. In 2000; GTMS had converted from a.corporation using an “Ine.” to &
limited liability company, using an “LLC" designation. '(FIMS Ex. Ne. I and testimony of
Diehbie Witherspoon, Chief Financial Officer of GTMS,  The “LLC 3s-the suocessor entity to
the canverted “Inc.” entity. As the one succeeded the other, they shared commmon FEIN and
taxpayer [0 pumbers. Exhibit D, at 6, 22, 36, & 47, When it subuwittted its proposal; GTMS
was conducting business in Florida, under contragt to United Airlines to matage Uriled’s
lounge at Fort Landerdale International Aftport. Tt was GTMS s understanding that it did not
need to update its cettificate of suthority in Flovida because all of the sxisting rights and
obligations of the “ne.” entity were automatically transferred to the “LLC™ entity. Within its
proposal, while GTMS indicated that the proposer was the “LLC™ it also included iterns, such as
pre-conversion tax refurns and fhe proginsal bond guaranty that teferred to the “Ing.” entity
which had been subsumed into the “LLC”. See; e.g:, Exhibit D, at 3 {noting that the proposer is
“Gideon Toat Management Services, LLC, (GTMS)” it ity Bxecutive Summary).

5. After the submission of its.propesal, but before: oral presentations, the County
asked (TMS to claify the relationship betweerrthe *Ine.” entity and the “TLLC” entity, and also
asked GTMS to provide a renswed proposal bond guaranty in the name of the “LLCY entity and
to. provide a certificate of authorily to do business in the State of Florida in the name of the
“LLCY entity. Bxhibits T & K. GTMS complied with the Cotinty’s requests for clatification.
Ids see alsp Testiinony of Contracting Officer Lenora Allen-Jobnson and of Debbie

Witherspuon,

Page 3 of 16
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6. To be eligible for award the proposal sud proposer had to be. responsive and
responsible.. The RFP provide the following direction as to responsiveness:

Each Proposal will be pmimwlmﬂy reviewed by County staff for a_
defermination as to ‘whether the Proposal is potentially not
responsive.. All decisions wg,aldmg whether a ?roposai shall be
deemetd not raspanswe shall be made by the Office of the Cmmty
Attorney, A responsiveness analysis includes whether a proposal is
of fimely submission, has the appropriate signatures as required on
cach-document; does not materially alter the ferms and conditions.
of the RFP, includes a completed Management Fee forr, includes
a proposal guarantee, gleatly indicates an intent to-be boumnd by the
Proposer on the terms and conditions of the RFP, and can
otherwise form the bdsis of 3 binding agréemant. Except as noted
previously in this section, whote this REP states that documents
“must” or “shull” be provided, or “musi™ or “shall” be provided in
a specific form, the failure to suppiy such documentation shall:not
render & pro oposal not responsive, unless the absence of those
documents is such-that the proposal is no longer a clear assent to
be bound by the terins of the REP. Where & proposal deviates from
the provisions of the RFP, the County reserves for itself the
discretion 1o atcept such non conforming proposal, if the deviation
is not material,

REP, § 4.2, st RFP-32, The RFP expressly provided that cmission of docutnents that “should or
imust” be submitfed does not render 2 proposal non-tesponsive, tiless that omission deprives the
County of a clear assent of an intent1o be bound by the termg of the contraet, 74
7. Due to the “LLC” and. “Ine. issue regarding GTMS and an issue as to the
protester International Adrport Management, Inc. ("TAMI”) relating to its compliance with the
financlal requirements of the REP, the County’s Contracting Officer, Ms, Allen-Johnson, sought
a determination from the County Attorney’s Office as to-whether the proposers wereresponsive.
Exhibit I. The County Attorney’s Office determined that both proposers were responsivs,
GTMS Ex, 8. |
8. Proposets wete {o describe any prieror pending litigation. REP, at RFP-14 to-

REP-15. In 2010, GTMS seitled a lawsuit with an eémployee. Exhibit L and GTMS Exhibit 5.

Page 4 0f 16
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While GTMS did not describe this dawsuit inits proposal, it did discloge it during oval
presentations to the Selection Cammittee, Exhibit M; County Bxhibit 17, at 27 and 65-66
(transcript of GTMS oral presentation). The Selection Committes bad a-fulland fair opportunity

to ask questions about such Htigation and in fact did so;

g, The lowmges to be operated undey this contract are located in-Concourses fand F
at Miam International Afrport. By Addepdum No. 3, the County advised the proposers of thie
square footage for each of these lounges and the-unnual rental vate pex square-foot that should be
used in their proposals; this rental rate isused for decowtiting and informational purposes by the
County, and the County does not colfect reit from the vendor—in faet, nelther proposer was
asked to “bid” a rental rate, RFP, AddendumNo, 3, 3,9 C.1. and at Exhibit A, Inits
proposal, GTMS used the sguare-footage disclosed by the County. TAMI used & larger amount of

squate foatage {nits proposal, inereasing the amount of gross revenue-and rent prrportedly to be

earned by the County, although no rext is-actually paid,

10,  During oral presentations, it was discussed with IAMI that it had proposed touse
more square footage then was set forth In the REP. As-a result, the Selection Committes asked
TAMI to confirns that it weuld hohor its management fee even if the County did not petmit
IAMI' to operate the additional square footage, County Exhibit 17, at 56-70° (TAMIL eral
presentation transcript). The S¢lection Committee County similarly asked GTMS to confirm
that" its 'znahégemen‘t fee would not change shonld the ‘County ask GTMS fo opetite the
additional squate footage in the Jounge in Conconrse F that was proposed 16-be used by TAMI.
‘Bxhibit 17, at 73-76. The Selection  Comtnittes’s exchanges with both proposers 4s fo the
square footage did not change any of the proposals, but instead ensured an apples-to-apples
comparison regarding the matiagerment fees,
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1. The County was to award the contract to the Proposer whose proposal was
deemed to be in the best interestof the County, RFP, § 4.8, at RFP-38. To defermine which.
proposal provided the best value, the County subjectively ranked the proposeis on technical
criteria, including their expericiice, proposéd seivices, proposed birdget (inclusive of both e
ability to operate cost-effectively and also to generate sales), and ability to maintain The Clubs,
REP, § 4.3, at RFP-33 to RFP-34.  As compared fo [AMI, GTMS hing more and yaried
experience at multiple abrports and deseribed in better detail their cost-confrol procedures.
Additionally, the County objectively ranked proposers based on thelr proposed maitagement
fees. REP, § 4.4, at RFP-34 to RFP-35:

12, Asto the subjective technicul criteria, the Selection Commitiee ranked GTMS
hipher than TAMI by & scote of 3,480 t6 3,355, with four out of five evaluators-favoring GTMS.
As 10 the remaining award exiteria, e objective price criterion, GTMS’s management fse was
$219,600 per year versns $614,875 per year for IAMI, earning GTMS 1,250 points versus 450
points for IAMI, Thus, the fotal score for GTMS was 4,730 and for TAMI was 3,805, making
(TMS the: best value, offering a superior technical proposal with & lower management fee.
Bxhibit 3 (score Sclevtion Commnittec Score Sheets); County Exhibit 12 (Management Fee
Propusals).

Y 13,  The RFP did not provide fhat proposers were to be ebjectively ranked according
to proposed gross revennes to the County or on the basis of proposed NOI (Net Operating
Tneoms, i.e. gross Tevemes less expenses, rent, amortization, and fees) to the County; these
Hurbers factored into the subjective evaluation of the proposed budget, which wag but otie

factor in the subjective technical critetla. Morgover, while the meanagerment fee'is a firm fixed

Page 6of'16
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amount regardiess. of future events, the proposed budget’s NOI and ‘projected revenuss are
hypothetical, and IAMI's stightly t’aighat‘- LSS revenus pmjectieniis‘- not & guarantee,

14,  The proposers were. to subriit their management fee in a se_pamtely sealed
envelope. RFP, at RFP-18, GT M$ comgplied with the procedoral requirement. Testimony of
Ms. Jobngon and County BExhibit 12, Prior fooral presentations, the County advisedfpmpo'sers
net te troduce new information, but it did not expressly prohibit -pmposars from discussing
their maragement fees, GTMS Ex, 7, at 1.

15,  Duing its oral presentation, GTMS provided ‘a. Handout that idetified its
management fee. Bxhibit Q. When (FTMS was about to. discuss {he management fee; the
Chairman of the Selection Conimittes Ray Diaz, stopped the discussion, and no mention of the
manapement fee was ntade, While sonie ot all 6f thie Selection Conumitiee membets may have
seen the management fee, although that I8 dended, thete is-no reason fo believe that such a
disclosure affected the Commilies”s scoring of the technical criterta of the proposals. There is
0o evidence which-suggests that the scores are inconsistent with good faith-evaluations by the
Selection Committes. See Testimony of Ray Disz and Affidavits of Selection Committes
Mentbers.

16, Furthermore, at {he time of GTMS's presentation, none of the Selection
Co;nm'ittee-mambiﬂ"s had knowledge of the amount of TAMY’s:proposed matiagement fee.

CONCLUSIONS OF LAW

17.  In its written protest and during the hearing, IAMI raised several argunients
against the County’s recommendation, Namely, JAMI argued that (1) GTMS was not
responsive because i was not authorized to transact business in Florida; (2) GTMS's proposal
must be rejected because it disclosed its management fee-during oral presentations; (3) GTMS

management fee is a sharmy (4) TAMI provided a botter return to-the County and was otherwise

Page 7 of 16

13




more qualified than Gideon; (5) GTMS improperly rhodified its proposal by changing the rent it
was willing to pay the County; and (6) GTMS was not responsive because i’t’jfaﬂ’e_d, 1o disclose
past litigation In its proposal. For the reasons set forth below; tione of these argundents provide
a basis to reject the Mayor's recommendation for award.

Legal Stemdeard.

18,  “[TThere is a strong public poliey in favor of awarding confracts to-the low
tidder, and an equally strong public policy against disquatifying the low bidder for techuical
deficiencies which do not confer an économic advanitage of one bidder over another”
Intercontinental Props., Ine. v. State Dep't of Health & Rehabilitative Servs,, 606 So. 2d 380,
387 (Fla. 3d DCA 1992); see also Robinson Electric v. Dade County, 417 Se. 2d 1032 (Fla. 3d
DCA 1982) (“we held that the purpose of competitive bidding is 1o secure the lowest
responisible offer and that the County may waive minor frregularities in effectuating that
purpose™.

19, Moreover, neither Fearing Examiners nor Judges arg emipowered io second
guess the judgment of government employees and elected officials: as to the wisdom of 2
procurement decision. To the conifraty, a bid award may enly be overturned if the County’s
oppression, or misconduct. See Liberty County'v. Baxter Asphalt-& Conciete, Inc., 421 So. 2d
503, 507 (Fla. 1982), An agency’s decision is arbitracy if it is not supported by fucts or %;:zgié._
See Agrico Chemlcal Commpany-v. State Departiment of Erviroranental Regulation, 365 So. 2d
759, 963 (Fla. 1st DCA 1978). At agetoy’s dctivn iy capticiois 1f the agency takes the-action
without thought ot reason or with iriatlonality. H; see alse Marriver Corp. v, Metropolitan
Dadle Conrity, 383 So. 2d 662 (Fla. 3d DCA 1980) (Courity procurement decision néed ouly be
reasonably based ofi facty fending to support the Coun;y‘smncfﬁs’ioﬁ}

Prge 8of 16
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20.  TAMI cannot prevail on: this protest- merely by showing that it is possible to
consiruct 4 reasonable argument whereby TAMI would be considered more qualified. “[A]
public body has wide diseretion fni soliciting and accepting bids for public improvements. and its
decision, when based oran honest exercise of thils distretion, will not be overturned by:a court
even if it may appear erroneous or if reasonable persons may disagres™ Beaver dsphall &
Concrete, Inc., 421 So. 2d at-507 (Fla, 1982). Moreover, the County’s discretion s at its
maximum when.a Reduest for Proposals 13 the procurement vehicle, as-a Request for Proposals
(RFP) allows the County to subjectively consider factors ofher than merely price when
awarding a confract. See Miami-Dade County Administrative Order 3-38. An RFP is
inherently flexible. See Sustent Development Corp, v. Bep't of Health & Rehabilitative Servs.,
493 So. 2d 433, 434 (Fla, 16 DCA 1982) (contrasting “rigid” bid p‘rcjf;ésg-wiﬂr_ more fluid RFP
process).

GTMS Was Authorized to Transaot Busiriess in Flovidd

21,  GTMS’'s proposal was responsive to the RPP regarding: ity authority to transact
business in the State of Florida. Pollowing the conversion of GTIS Ine. into GTMS LLC in
2009, the existing certificate of suthotity to conduct business in Flovidd as to GTMS lne.
automatically passes to FTMS LLC without Turther action. Se¢ Fla. Stat: § 607.1114(ay (“A
domestic corporation that has been converted into. another business entity pursnant to this
chapter is for all purposes the same entity that existed before the corporation). Florida law is
consistent with Texas law where:GTMS is incorporated. Tx, Stat. § 10:106(1) (*ihe converting
entity-continues fo exist without interruption in the organizational formof the converted entity, .
2,

22, Inany event, in light of the public documents avaitable regarding the corporate
conversion, regardless of the references fo GTMS Ine. ia the proposdl, there {5 Do uncettainty
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that-the actual proposer-was GTMS LLC, no doubt as to that entity™s inteit to be bound under
the REP, and no doubt as to the lisbility of GTMS's lendet under the lefter of credit. See; 2.,
Harris Excavating B-284820, 2000 CPD103, 2000 WL 760327, 3 (Comp. Gen. fune 12,
2000) (finding that discrepancy between the bidder’s and bid bond principal’s names wag A
matter of form net rendering the bidder nonrésponsive where avallable documentation
established the identity of the bidderand bond principal ag the sarhe erifify).

23, To the sxtent that GTMS had to obtaiti'a new certificate of authotity for GTMS
LLC, then the County acted reasonably in permitting it to do so-during the prociitenient provess
and prior to award, Even asstming that the REP requited authorization at the tirae pl;OZE?'OSais
were submitted (and it is not clear that it does), any failure to comply with solicitation
requirements can e waived, unless the waiver “deptives the municipality of its asstirances that
the contract wilt be entered into, performed, and guaranteed uccording to its speeified
requirements” or “is of such & nature that its waiver would dffect competitive bidding by
plaging a bidder in a position of advantage overother bidders orotherwise -a}fering the common
standard of competition,” Robinson Eleciric, 417 So. 2d at 1034, Here, a faflure o achieve
authorization does not preclude GTMS from enfeiing info a binding-contract: See Pla. Stat, §
608,502(5), Fla. Stat. (2010) (“failure to obtain certificate of authority...doss not impair the
vaﬁﬁity of ahy ofits contracts.™), o

24, Purthermore, allowing GMTS to update its authotization did not put TAMI at a
competitive disadvantage; accordingly; any deviation is waivable, See Robinson Electric; 417
So. 2d at 1034 (submittal of letter of credit instead of bid botid was walvable ‘where no
competitive advantage was created); Tropabes! Foods Inc. v. Dep’t of General Seivices, 493 So.

2d 50 (Fla. 24 DICA 1986) (submittal of price for 3.5 gallon juice ix ruthier than. 1 gallon mix
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as required by solicltation is a perinissible minor deviation where 1o effect on competition s
shown).
Disclosure of GTMS s Management Fee Does Not Require Refectian Of Its Proposal

35, T disclosiie of GTMS’s management fee during its oral presentdtions does not
render it ibeligible for award, FAMI failed to establish fliat such discloswre affected the
Selection Committes’s evaluation or that TAMI was pr‘;_aj_ti&ic&d or disadvantaged by such
disclosure,

26.  Theye is no expross requirement against disclosure of the management fee after
submittal of its sealed envelopes. Section 2.3(B)2 of the RFP requires proposers to submit their
management fee in a sealed envelope with their proposals; that s, it speaks to what GTMS and
other proposers must do to properly submit ifs initial paperwork. RFP, § 2.3(8)2,.at RFP-18.
The submittal deadline had long since passed when GTMS mmade #ts oral presentation, . and
(YTMS submitted its management fee proposal i a sealed: envelope in conformance with
Section 2.3(R)2. The RFT does not expressly: restrict discussions of the Management Fee after
snbmittal, and certainly does not expressly say that disoussion Q‘f such fees will render the
proposal ten-responsive.

27.  Yurthermore, disclosure of a bid prior to its officlal opening does ot
a:i‘z:om'atical{y discualify that bidder unless a competitive advantage i créated. See ug
Hule Bldg, Co., Ine., B~ 250848 (U.S. Comp. Gen 1983) (“In.this case, the irregolarity was
Mortis' failure to protect its bid ptice from being tevealed: prior to opering. We-agroe with the
agency that this faihure is similar to subniitting an unsealed bid. Therefore;. the ervor is
inconsequential and should be waived unless theve Is evidence of competitive: prejudiceto the

other bidders.”),
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28, Here, there is no allegation by IAMI that this diselosure deprives the County of
assurances thiat the Gideon will perform the coniract. Nor can TAMI credibly elaim that the
disclosure placed Gideon i an advantageous position, or that an alleged appearance of
impropriety exists.  Under Florida taw, it s permigsible. for a selection commitiee to: rank
proposers even where pricing liss been. disclosed inconsisiently with: the vequiretents. of the
RFP.  Sec Gtech v. Dep't of Lotiery, 737 $0. 24.615 (Bla. lst DCA. 1999) (upholding a
solicitation process which sent an evaluation bask to & selection coinmitteé evaluation aftera
successful bid protest invalidated that same selection committee’s friftial review),

29,  In Glech, the Seleotion Committesundertook a second round of rankings; despite
the fact that “by that t—’Imé_,; comiittee members kuevw the amount of eachiprﬁp()sal;" Id. at 620,
In Giech, the losing propeses argued that since proposals were open, it could not be enstred of a
fair shot, and that an enitirely new selection process was required. The Grech Courtrejected the
theory that the appearance of impropriety required re-solicitation, izz'e_spe'g‘_tive of the Faet that
there was no evidence of bias, Instead, Bias was'a question of fact. Ag there was no evidence.
that commiftee members were biased, the award could stand. &7 at 621,

30,  Hete, thete is fio- evidence that any member of the Selection Committee wag
Wiased in favor of GTMS because it disclosed its management fee. Four of five of thie Selection
Co;nxniﬁee mienthers submitted sworn affidavits affivining that 'théyid?d- nét consider; nor éven
remetiibet séeing GTMS's management fee when raiking IAMI and GTMS. Stmitarly, Mr,
Ray Diaz testified fhat the GTMS’s proposed management fee did not flience his rankings.
Nor is there any credible evidence which suggests that the rankings were made in or are the
product of bad faith, or were otherwise arbitravily skewed fn GTMS s favor. |

1. Purthermore;, none of the Sclection Comimittee members knew the amount of
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IAMI’s proposed management fee”  Ascordingly, there is no evidetice that the Selection
favorably or unfaverably to TAMD s proposed management fee.

32, Accordingly, Gideon’s discloswe of ity wanagement foe—whete it otherwise
submitted its fée in a sealed envelops int accordance with the RFE, and where there s uo
evidence of any bias in its favdr—-d‘aes-- not fequire rejection of its proposal,

There is No Basis to Look Belind GTHMS s Managemént Fee

33. TAMI assorts that GTMS s management foe 15 a sham and that it was arbitiary
for the Connty to accept thisallegedly untealistically low fee, based indarge part on an alleged
insufficiency in coveriiig the same employee health insuranee thet ix included in TAMIDS
management fee, But, the REP does not require propogets o provide health insurance at all;
{he only required insurances are Genéral Liability, Workman's Compensation; and Avtomobile.

See RFP, Agresment, § 15. The Agreement thus obligates: proposers Lo build costs for miedical
insurance into thelr management fee solely 1o the extent they choose to offer such Insurdanée.

34,  The County is therefore not véquired to, nor fn-positiot to, evaluate the amount
of insurance coverage (f at all) Gideon provides to its workforce: Tt 1 not-arbitrary for the
County to fail to prabe a nop-existent requirement nor is 1t the role of a Hearing Examiner to
perférm a forensic accountiig analysis-of whetheror not GTMS can achieve a profit under its

proposal,

Addmonaliy, ity weu[d tave been difficult; if not impossible, for Conzmittes: mentbets 0. s TAMDs | pifor
mariagement feg a5 a benchmark, LAMI's prior fee was only approximately $87,000; the remainder of the fae paidto.
1AM pnder the prior confract was & variable benus payment; GTMS's proposeld e vl approximately 1:?‘%?,{)00
does not-include any bonus payments (which ave available under the Agreement). An applas ter appies gomparison
of the fees-alone would teveal only that GTMS fixed fee is nearly $120,600 higher then TAMI'S prfo fiked fog, but
provides no busis for judging whether this ineresse i a good or bad deal for the (,ounty
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14 MI's Proposed Budget Does Not Require Overturning the Award Recommendation

35, TAMI argues -that the Selection Committee should have seleeted TAMI, .as it
allegedly offered higher gross revenues and vent to the County, and had a. iyore realistic
proposal. The RFP, however, does riot ask proposers to ghataites or lockidn Tetutns to! the
Cottiity; proposers were not asked to provide o minimum annual guarantee. The:sole number on
whiclt objective seoring ooeurred is the management foe. See IAML Exhibit B at 4.4.

36.  As onie part of the subjective rankings, the R¥FP asked proposers to- include a
draft first year budget based on hypothetiond future gross revenues; the actual budget would Jater
be negotiated betweess the County and the successfil vendor, See RFP, Agreement at § 401
T he proposed budget was but one of the four-technical criteria in Section 4.3 of the REP upon
which the proposers wete scored. TAMI's argument, therefore, is that it should have been
subjectively scored higher than GTMS.

37.  Itisnotthe roleof ajudpe ora hearing exariiner, howéver, to uadértake its own

%}

subjective re-seoring of thé proposers. “That 1ole has heen expressly disclaimed. See Scientific

Games, Ine. v. Dittler Bros., Inc., 586 So.2d 1128, 1131 (Fla. 1st DCA 1991) (“The reviewitig
cowt need ot second giicss the members of the svaludtion committee to deterntine whether
teasonable persotis might reacli-a contrary result.”™),

38, Tnstead, my vole is merely t6.se6 if there is a noh-arbitrary basts for upholding
the County’s decision. The evidence presented at the hearing demonstrates that such 2 basis
exists here.  GTMS operates more {oung_e':‘s in more ai}jn‘orts" than does TAMI GTMS operates
‘both under contract to individual aiilines, and under conteact:to airports, GTMS explained its
relationships with national food vendors, and its Qost~£_:ontrol_.=golioies. GTMS proposed to use
its own-crews as cleaning staff, to ensure constant attention fo cleanlinéss; IAMI outsowrced this
function, ‘While FAMI cleatly disagrees with the decision of the Selection Committes, there are
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sufficient faets in the record which reagonably support the decision of Selection Commdtiee and
the recommended award to GTMS:

39.  Lasily, neither TAMI not GTMS will pay rent to the County under s
agrecient, rendering JAMDs argument that it offered more rent (and must therefore be ranked
higher) frrelevent.

GIMS Was Not Allowed To Modify Its Proposal

40,  Gideon was nhot allowed fo fodify its proposal dutiag_-oi'él-'présfamatiohs by
being given an opportunity to “match’™ IAMI'S proposed tent. Under fh&-;_pmpaﬁeci"Agreemeﬁt
in the REP, rent is not paid; it's merely reflected i the aceounting. The County asks that a
fictional rent: be tracked as an accounting function which allows:the airport.fo ensvre that the
use of the space provides a return on investment br excess of what ground rent would be, and
allows. the aitport to properly compare revenues gencrated af tie elubs. against revenucs
generated by proprietary afrfine clubs, which de pay rent to the County.

41,  Addendum Three to'the REP setthe rent per square foot for the Clublocations at
$110.52 and requived proposers to' base their fictional rent and proposed budget on the. use-of
approximately 15,000 square feet of club lounge spacs,

42, 1AMI, However, deviated from the RFP requirements, and based its hudget on
20,000 fst of club space, Consequenly, GTMS was asked:if if cowld opesate that same 20:000
square feet without impacting its management foe. - See JAMI Exhibit M. -GTMS indicated it
could. The Selection Committee similarly usked TAMI to c_:rm_f;iim that ifl:”Wn’uld:"l;ﬂm_or- ilg

management fee even if the County did not permt IAMI to operate the additional s(uare

1 JAMII also argues fiat GTMS falied to diselose a sihgle (nstance of omploymant titleation in California: The
evidence rovealsd at the heattmg damanstyatés thar e ht:gatmn wag diselosed and disoussod ﬁuﬁng GIMS's
presentation. Thus, the Selection Cominfthes was aware of this fact-when it fanked proposets. See Bxhibib M, That

the Selection Coriniittes did not place the welght-on it that JAMI feels It déserves Is of no nizeit gwent!w balancé of
facts tn this recoid,
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footage. County Exhibit 17, at 36-70 {IAMI oral presentation transetipt),

43, GTMS did not modify its fictional rent amount. durdiig its presentation: [hstead,
as. i3 evident from the Selection Commiftes transeripts and the testimony of Ray Diaz, the
Selection Committee requested confirmation from both proposers; GIMS: Aind TAMI, that they
would hotior thelr proposed fixed managenent fees whether gperating in‘less olub lounge space
(15,000 square feef) or more club Iounge space (20,000 squaie feet), GTMS was riot asked to
alter its proposal, but rather to'lock it n. Andiin any event, to the: extent: that these questiots
were prompted by TAMI itself aho-oéiag 1o propose on different terms than specified in the RFP,
TAMT canniot profit from its own deviation fromthe specifications.

44, Duits protest IAMI raised an argument ag o staffing that it did not address during
the hearing. To the extent that JAMI has not abandoned this issue, IAMDs: staffing argument
does not require réjecting the contraet award, TAMI atpued. that Gideon's proposal listed 43
potential éniployees, but that'in its oral presentation raised this to 44 employees. Neither the
RFP nor the subsequent agreexnient required.a binding staffing plan. In fact, the REP allows for
négotiations, and the attaoh‘e’_d?Agreamént'&xpr;gsslyr contempiates that stalfing cak be adjusted-at
{ite diseretion of the Cowity, See RFP, Section 4.03 of the Agieement. TAMI's own documents
show that its steffing has vatied betweéen 16 and 24 people even within the saine year, and
ﬂ'u;;tuatéd within each fiscal yeat. . Se¢ IAMI Bxlitbit T. Tn short, even if GTMS did add an
employee during oral argueents, this is congistent with the express terms of the RFP, and
consistent with TAMP s actual business practives, The al.lagademociificat‘iﬂns-I?AMI..mm'plains' of

serve no basis to overturn the recommended contract award.
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CONCLUSION

[AMY fias novestablished:any illegal conduet, v arbitiary ov capricious decidions.
on the part of the Cownty. Any defects i the praseas. to fhe extent there were any,
were non-maeriaf and were properly waived by the Couty, I the ¢nd. what TAME i
Lot with Js & bielifthat it is the better proposer, and that a differeiit and betrér vommitice
would: rank it accordiogly, But, it-is viot my fungtion to second guess the: Couniy's
decisian. even if reasonable people would disagres withy the Cownty’s deeigion. Thug: [

conenr it the County Mayor's recommendation of wward fo-GTMS,

: &’.'_f_.gi/;{gx{éﬁﬂé“/ /é{, Lo

«H’éar g I:““mmmer Loree Sehwarts Feilor
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MEMORANDUM

(Revised)

TO:

FROM;

Honorable Chairman Joe A. Martinez DATE: Séptember 18, 2012
and Members, Board of County Commissioners

R. A. Cuevas, Jr. 425} O 7 SUBJECT: Agenda Item No. 8(A) (1)-
County Attorney #

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification fo munieipal officials required prior to public
hearing :

Decreases revenues or increases expenditures withont balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new hoard requires detailed Cmmty Manager’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vete (i.e., 2/3’s s
3/5°s , Enanimous ) to approve

Current information regarding funding souree, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No. 8(A)1)
Veto 9-18-12

Override

RESOLUTION NO.

RESOLUTION AWARDING MANAGEMENT AGREEMENT
FOR THE OPERATION OF PRIVATE LOUNGES AT MIAMI
INTERNATIONAL  AIRPORT TO  GIDEON  TOAL
MANAGEMENT SERVICES LLC FOR A TERM OF TEN
YEARS, INCLUSIVE OF OPTIONS TO RENEW, AND IN THE
MAXIMUM AMOUNT OF $2,196,000 IN MANAGEMENT
FEES; AUTHORIZING THE COUNTY MAYOR OR
DESIGNEE TO EXERCISE SUCH AGREEMENT TO AND
ENFORCE ALL TERMS THEREOF, INCLUSIVE OF
EXTENSION PERIODS

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
approves the award of a Management Agreement (“Agreement”) to Gideon Toal Management
Services LLC for the operation of private lounges at Miami International Airport for a term of
ten (10) years, inclusive of option years, and for a total management fee of $2,196,000; and

authorizes the County Mayor or designee to execute the Agreement, in substantially the form

attached hereto, and to enforce all terms thereof, including any applicable extension periods.

33
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Agenda Item No. 8(AX1)
Page No. 2

The foregoing resolution was offered by Commissioner ‘ ,
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Joe A. Martinez, Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro Lynda Bell

Esteban L. Bovo, Jr. Jose "Pepe" Diaz
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Soute

Xavier L. Suarez
The Chairperson thereupon declared the resolution duly passed and adopted this 18™ day
of September, 2012, This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as :
to form and legal sufficiency. . Q’! AL

David M. Murray



NON-EXCLUSIVE MANAGEMENT AGREEMENT FOR THE
OPERATION OF THE CLUB AMERICA PRIVATE LOUNGES AT
MIAMI INTERNATIONAL ATRPORT

THIS NON-EXCLUSIVE MANAGEMENT AGREEMENT, made and entered into as of

the
day of

, 2012 by and

Between the County:

And

Management:

Description of the Project:

Miami-Dade County Florida, a political subdivision
of the State of Florida, acting by and through its
Board of County Commissioners, hereinafier called
the "County", which shall include its officials,
suceessors, legal representatives, and assigns,

Gideon Toal Management Services LLC a limited
liability comipany aunthorized to do business in the
State of Florida (Management or Management
Company) authorized to transact business in the State
of Florida; which term: shall include its officers,
patrtners, employees, successors, legal representatives,
and assigns.

The County, as represented by the Miami-Dade
Aviation Dcpartiment (MDAD), has engaged a
Management Company to manage, operate and
maintain Lounge Facilities in a firs{ class manner,

The Lounges are private, independent, nonalipned airport
lounges which offer passengers a full complimentary bar
including premium brand liquor, sandwiches, cookies,
snacks, local phone service, flight monitors, flight
announcements, newspapers, magazines, fax, copier,
scarmer and a business center with private work station
desks, power outlets, internet connections for laptops,
computers, wireless printers, free wireless internet access
and flat screen TVs., Where applicable lounges also
feature shower facilitics equipped with towel warmers
and telephone access with local service.
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NON-EXCLUSIVE MANAGEMENT AGREEMENT FOR THE
OPERATION OF THE CLUB AMERICA PRIVATE LOUNGES AT
MIAMI INTERNATIONAL AIRPORT

THIS MANAGEMENT AGREEMENT (the “Agreement™) is made and entered into as
of this day of , 2012, by and between Miami-Dade County,
Florida (the “County™), a political subdivision of the State of Florida and Gideon Toal
Management Services LLC a limited liability company authorized to do business in the State of
Florida.(“*Management”) anthorized to transact business in the State of Florida.

- WITNESSETH:

NOW,_THEREFORE__, for and in consideration of the covenants herein contained, the partiés
hereto agree as follows:

WHEREAS, the County owns Miami International Airport (MIA), and operates the
Airport through the Miami-Dade Aviation Department,

WHEREAS, the Department desire to engage a Management Company fo operate,
manage, and maintain Club America Private Lounges.

WHEREAS, a Request for Proposal, RFP No. MDAD-04-11was issued by MDAD on
September 16, 2011 and in response to the Request for Proposal, the County received proposals
and an award has been made to Management.

NOW, THEREFORE, in consideration of the premises, agresment; and the mutual
covenants herein contained, the parties agree as follows:



DEFINITIONS

AGREEMENT: The Management Agrcf:menf and all attachments hereto and a part hereof
entered into by the County and the Management, inchiding all of its terms and conditions,
attachments, exhibits, and amendments.

AMENDMENT: A written modification to this Agreement executed by Management and
the County covering changes, additions, or reductions in the terms and conditions of this
Agreement. '

ANNUAL OPERATING BUDGET: The projections of Management as to monthly and
annual totals for revenues and expenses for each major financial account and line item, each
distinct group of revenue and expense centers, and individual operating facilities, equipment,
and the proper distribution of overhead and Managemont compensation fo individual
facﬂmes

CODE: The Code of Miami-Dade County, Florida,

COUNTY: Miami-Dade County owns the Miami International Airport (MIA) and operates
the Airport through the Miami-Dade Aviation Department.

DEPARTMENT: Miami-Dade Aviation Department (“MDAD™), which is a department of
Miami-Dade County and represented by and acting through its Director or his/her
designee(s).

DIRECTOR: The Director of the Miami-Dade Aviation Department or auihorized
representative(s) designated in writing with respect to a specific matier(s) concerning the
Services.

EFFECTIVE DATE: The date that appears in the first paragraph of the Management
Agreement,

FISCAL YEAR: The period of time which commences on October 1% of a particular year
and concludes on September 30", of the ensuing year.

LOUNGES: The Club America Private Lounges at Miami International Adirport(
“Facilities™) as referenced in Exhibit A, :

MANAGEMENT or MANAGEMENT COMPANY: An independent firm, company, joint
venture, corporation, partnership, or individual approved to oversee the operations of the
Club America Private Lounges.

MONTHLY MANAGEMENT FEE: The fee paid to Management for operating, managing
and maintaining the Facilities.

MONTHLY VARIABLE MANAGEMENT FEE: The fee paid to Management as an
incentive for superior performance as reference in Sub-Article 6.02.

G




NET OPERATING INCOME (NOI): Sce definition in the last paragraph of 6.02.

PROJECT MANAGER: The person designated by the Department to administer the terms.
and conditions of this Agreement documents on behalf of the County.

SERVICES: Those services that Management shall perform in accordance with the terms
and conditions of this Agreement as directed and authorized in writing by the County,
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1.01

1.02

1.03

1.04

ARTIE1
Term and Facilities

Term:

‘The County hereby engages Managemeni and Management hereby agrees to

manage, operate and maintain the Club America Private Lounges located at
Miami International Airport (the “Airport” or “MIA™), as described in Sub-Article
1.04 and commencing , 2012, for a term of seven (7) years (the
“Term”).

Extensions:

This Agreement may be extended at the sole discretion of the Department for a
maximum of three (3) one-year extensions, given no existing Events: of Default,
as defined under Sub-article 18.01. Bach Extension shall be exercised by the
Department providing notice of said extension to Management, no later than
ninety (90) days prior to the expiration date of the Agreement or the applicable
Extension Period. In the event the Depattment does not give notice, this
Agreement shall terminate accordingly. Management may, within thirty (30) days
following the receipt of notice from the Department reject any such extension by
written notice to the Department and, if so rejected, this Agreement shall
terminate at the end of the term, or upon the termination of any exercised
extension thereof as appropriate. Failure of Management to respond to the
Department within the thirty (30) day notice period shall antomatically constitute
acceptance of the extension.

Terminatien of the Extension Peried:

At any time during any exercised extensions of the term of this Agreement,
pursuant to Article 1.02 above, Management, upon ninety (90) days advance
written notice to the County, and the County, upon thirty (30) days written notice
to Management, may terminate this Agreement without stated cause or liability to
the other party.

Facilities:

The Department hereby makes available to Management the Facilities referenced
in Exhibit A.

The Facilities of the County to be operated by Management hereunder consist of]
but are not limited to, two (2) Club America Private Lounges, office, storage area,
and include the furniture, fixtures and egquipment contained therein or
subsequently acquired; title to which is and shall remain in the name of the
County. No furniture, fixtures or equipment shall be removed from the Facilities
without the prior written approval of the Department. The Deparitment reserves
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1.06
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the unlimited right, without liability to Management, to alter, change, modify or
delete portions of the Facilities listed on Exhibit A for purposes of refurbishment,
modification, expansion, renovation, improvement or repait. The Department
shall have the unlimited right to add new facilities or delete existing Facilities.
Such additions or deletions shall be reflected herein by providing a revised
Exhibit A to Management. Nejther the addition nor the deletion of Facilities to be
operated by Management hereunder shall change the method for calculating
compensation due Management, parsuant 10 Article 6 hercof, unless a lesser
compensation percentage fee pursuant to Article 6.02 is agreed to by the
Department and Managerent, in writing, for any new facilities added hereunder,
The Department has the right to require the upgradmg of the existing furniture,
fixtures, and equipment.

Proposal Incorporated:

Management acknowledges that it has submitted to the County a proposal
(“Proposal”) that was the basis for the award of this Agreement and upon which
the County has relied. The Proposal of Management, where not incongistent with
the terms and conditions of this Agreement, is hereby incorporated into this
Agreement by reference.

Confract Measures:

The designated goal for this project is as follows: There are nmo Airport
Concession Disadvantaged BuSmess Enterprises (ACDBE) Goals designated for
this project.

ARTICLE 2
Scope of Services

Services:

Management shall manage, operate and maintain Club America Private Lounges
in a first class manner 365 days a year.

A. General

Management, on a twenty-four {24) hour basis shall: (i} manage, operate and
maintain the Lounges in a neat, clean, and first-class manner and condition;
(1) provide sufficient and trained personnel; (iii) one staff member per shift
must have the ability to speak multiple languages; (iv) provide safe and secure
meges for guests; (v) provide prompt, courteous and exceptional customer
service; and (vi) opetatc in a cost effective and efficient manner.
Management shall provide hospitality services as needed or desirable,
minimize cost and control expenditures, as well as develop strategies to
maximize sales and optimize net income (yield). Access to the Lounges may
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be obtained by invitation froma non-aligned airlines, independent lounge
programs, or allowing “walk-in" ajtline passengers who prefer to pay a daily
fee or annual membership fee set by the Department directly to the Lounge.

. Manage

L.

Marleting:
Management shall develop a marketing plan by airline and service type to

be submitted along with the annual budget to support the projected
revemies.

User Apreements:

Subject to the prior written approval of the Department, as to forms of any
agreements to be used, classes of users and the schedule of fees and
charges, Management shall issue memberships, permits, and enter into
special arrangements such as but not limited to cooperative agreements for
the use of certain of the Facilities. All such agreements and arrangements
shail be subordinate to the terms of the Agreement and shall terminate or
be assignable to others upon the termination of this Agreement.

The Department shall have further rights to utilize its own employecs or
cngage another Company to provide said services in mesting rooms
independent of the Agreement. If the Department cngages another
comapany to provide services in wmeeting rooms which are covered by the
Agreement, the other company will indemnify Management or name
Management as an additional insured. In such event, the revenue from
sich operation shall not be included as Gross Revenue under the
Agreement,

Hurricane/Disaster Response:

Management may also be required or authorized by the Department, from
time to time, to cater or provide services to special functions and events,
which may not necessarily take place within the Facilities.

Services required may include Management to assist/participate in
providing meeting rooms, food and beverage and personnel as warranted
in the event of hurricane, or mass migration, natural or manmade
disaster(s), preparedness, and or response. These costs would be included
in operating expenses.

Food and Beverage Services:

Food preparation is not contemplated. Foods and snacks may be issued
from a dispensing kitchen. Management shall submit a list of menu items
for Department approval and shall comply with the requirements of the
multiple agencies overseeing food safety in Florida. Note that pre-
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packaged or other foods including catered foods derived from or
containing trans fat shall not be sold or distributed at the designated
Facilities (see Exhibit M), These include but are not limited to: the
Department of Health, the Department of Agriculture and Consumer
Services, and the Department of Business and Professional Regulation,

Management may submit proposed concepts supported with projected
revenues, subject to MDAD Project Manager approval,

C. Operate
Monitor customer service program(s), and respond to customer/passenger
complaints on a timely basis. Management will submit their customer
service-training program within thirty (30) days of the Agreement Effective
Date, for the Department’s review and approval. '

Management shall participate in MDAD customer service program(s) and
airport-wide customer service program(s) implemented by the Department.

D. Maintain

Maintain or cause to maintain the Facilities pursvant to Department standards,
as may be promulgated from time to time pursuant to Sub-Article 10.05.
Coordinate and maintain general oversight of inventories of products and
coordination of deliveries of goods, Provide a comprehensive system (cither
manual or computerized) subject to prior approval of the Department that will
track facility repaits and monitor preventive maintenance for facilities.
Facility repair information should inclnde type of repair, time and labor
expended to do the repair and cost of supplies used for the repair.
Documentation should be retained for at least 3 years and provided to the
Department vpon request for review.

ARTICLE 3
Gross Revenue and Deposits

Gross Revenues:

All Gross Revenues generated from the operation of the Facilities under this
Agresment shall accroe to the County. “Gross Revenues” shall mean all monies,
paid or payable to Management for transactions made and for services rendered
by Management in the operation of the Lounges or provision of additional
services, excluding any payments to Management by the County pursuant to this
Agreement, regardless of when or where the transactions are made or the services
arc rendered, whether paid or unpaid, whether on a cash or credit basis.
Discounts and allowances preriaining to gnest related service issues if approved in
writing and as allowed by procedures accepted and approved by the Department,
gratnities, credits and refunds, and reimbursement made to guests and patrons for
actual advances and outlays made as an accommodation to said guests and patrons
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shall be excluded from Gross Revenues, Cashier shortages and undercharges
(monies payable and receivable), from the Facilities operated hereunder, shall be
netted against cashier overages and overcharges (monies paid and received) not
refunded, on a daily basis. At the end of each reporting week if the cashier
shortages and undercharges cxeeed the overages and overcharges, the difference
shall be included in Gross Revenues and shall be paid to the County by
Management from its own funds.

Deposits of Gross Revenues:

Management shall deposit Gross Revenues in a revenue depository account, of
and to the credit of the County, in such banks and other depositories as the
Department shall designate, in the manner described in the attached Exhibit C.
Daily Deposits of Gross Revenues shall be comprised of Daily Deposits and
Other Deposits. Daily Deposits shall be composed of daily Gross Revenues
received in cash, check or traveler’s check, credit and debit card vouchers with
direct credit to the County’s depository account, less any gratuities charged on
credit and debit cards and other Department approved media plus any payments
due the County from Management from net cashier shortages and undercharges.
Daily Deposits shall be made as soon as practical, but not later than the next
banking day following receipt of any revenne transactions. Other Deposits shall
be composed of: Gross Revenues received in the form of receivables, such as
aithine and military vouchers when sume day or next day “clectronic funds
transfer” is not available; credit and debit card vonchers not under direct credit to
the County’s Revenue depository account; and other forms of receivables as shall
be approved by the Department. Management shall remit to the County Gross
Revenues, including other deposits as soon as possible, but in no event later than
the next banking day following receipt by Management. Duplicate deposit stips
for Daily Deposits, property certified by a cashier or officer of the depository
bank, shall be delivered to the Department as an attachment to the corresponding
Exhibit D, Daily Sales Summary. Management shall provide the Department
supporting documentation indicating the composition of the deposit and a
validated deposit slip, and/or proof of wire transfer to the credit to the County’s
revenue depository account.

Daily Sales Suinmary:

Management shall prepare a Daily Sales Summary each day summarizing
revenues received or accrued in cach revenue classification, sales tax, total

revenues, cash over and short, credit card and other receivables net of credit card =

commissions, net cash deposited and gratuities charged on credit cards generated
during the previous day’s operations, for each facility, plus other statistical data

- required by the Department, The Daily Sales Summary, as shown in the form of

Exhibit D, shall reflect daily and cumulative totals for each revenue classification
aceumulated during the course of each seven-day period for each operating unit
beginning each Sunday and ending each Saturday. Management shall deliver
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each Daily Sales Summary, accompanied by a validated deposit slip, to the
Department as soon as practical, but no later than 10:00 am. on the next banking
day following execution of any revenue transaction.

Deposits and Receivables Procedures:

Revenue deposits and receivables shall be processed in accordance with standard
hospitality industry accounting methodology and the normal procedures and

controls contained in Management’s procedures manuals, as approved by the

Department which shall be subject to the required accounting and internal control
procedures described in Exhibit B. Management shall provide a month end aged
trial balance of accounts receivable by the first of each month for the prior month,

Management shall be obligated to actively pursue collection of all accounts

receivables and shall be and remain responsible for the amount of same until the
Department shall approve a write-off of said receivables. :

ARTICLE 4
Budypets and Reports

Annual Operating Budget:

With the exception of the first year, annually thereafter, but no later than
December 1 of (or date to be determined by Department) each year of this
Agreement or any exercised extensions, Management shall provide a
recommended Anrmual Operating Budget for the twelve-month petiod beginning
October 1 of the following year. The Annual Operating Budget including the
accompanying percenfages and ratios shall be used by the Department and
Management as a means of controlling the revenues and expenses of Management
and to measure Management’s performance under this Agrecment. The Annual
Operating Budget shall contain all the materials and details required in the
Preliminary Budget Estimate, pursuant to Article 4.01 above, updated to reflect
the then-current conditions and circumstances. The Annual Operating Budget
shall be presented in a monthly format, in iotal and by operating unit, with
comparisons to the prior year and the curtent year budget and actual. The Annual
Operating Budget and any subsequent amendments thereto, shall be subject to
approval by the Depattment. Management, in making expenditures herennder,
shall not exceed the expenditure percentages and ratios that are approved anmually
for each line item of the approved Annual Operating Budget without the pnor
approval of an amendment to said Budget by the Department. Monthly, in
conjunction with the Monthly Financial Statement required pursuant to Article
4.04, management shall report all deviations from the dollar amounts approved
for each dollar line item in the Annual Operating Budget, so that the Department
may amend such Budget. In the event that Management is required to make
expenditures in excess of the amount included in a monthly increment of the
approved Annual Operating Budget because of emergencies or opergtional
necessity such expenditures must be approved by the Department, Management
shall make such expenditures and shall promplly advise the Department of such
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action and the Anpnual Operating Budget shall be amended to reflect same.
Within 10 calendar days of the date of nolice of award of this Agreement,
Management shall submit to the Department for its consideration a proposed .
Annual Operating Budget for the first year of this Agreement. Approval of the
Annual Operatmg budget shall not be construed as authority for Management to
spend all monies budgeted. Approval of the Annual Operating Budget shall not
deprive the County of the right to examine expenditures under this Agrecment,
including but not limited to expenditures previously approved or anthorized in the
Budget process, to determine compliance with the terms of this Agreement. The
terms of this Agreement cannot be modified or altered by approval of any Annual
Operating Budget, and, in the event of a conflict, the terms of this Agreement
shall govern the payment obligations of the County.

Budget — Emglox_ee Expenses:

The Budget provided by Management to the Department shall include a twelve-
month period beginning October 1 for the staffing of operations hereunder and
reimbursable wage rates and fiinge benefits of employees of Management
{“Employee Expenses”) including the following:

(a) The total number of Reimbursable emﬁloyees of Management under this
Agreement; '

(b} A classification title and job description of each job to be performed by
employees of Management hereunder, including a designation of which
classifications are considered management and supervisory.

(©) The number of employees who will be performing cach job
classification hereunder;

{d) The wages or salary to be paid each emplovee hereunder according to
job classification: Provide the pay range for each position using U.S.
Department of Labor, Occupational Employment and Wages.

(€) The fringe benefits for full time reimbursable employees are six (6) paid
holidays, six (6) paid sick days, one (1) week vacation for employees
which have worked greater than one year and two (2) week vacation for
employees which have worked greater than two (2) years. Benefits must
be used in the year earned and shall not be carried over to the following
yeat.

This section shall be utilized solely to pay for personnel working as
employees of Management. Management shall not bill or budget under
this section for personnel costs associated with third party vendors under
contract to Management. Third party vendors under contract shall be
reported as contract service as set forth in Exhibit G,
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4.06

Changes in Fmplovee Expenses by Management:

Managément shall not provide, change, alter or modify items (a) through (¢) in
Sub-article 4.02, without the prior written approval of the Department.

If any such change, alteration or modification results in an increase or decrease in
Employee Expenses, then the Annual Operating Budget as defined in Article 4.01

and Reimbursable Operating Expenses, as defined in Article 5.01, shall be
adjusted acoordingly by the Department. Third party contracts for the provision of
any of these benefits must be approved by the Department and be cancellable at.
all times by the Department.

Monthly Financial Statement:

As soon as practical, but no later than fifteen (15) days following the close of each

monthly period, Management shall provide the Department with comparative
Monthly Finanecial Statements which shall reflect, in detail, budpeted and actual
revenue and expense balances and their variances for each individual and
consolidated group of revenue and expense centers under the control of
Management hereunder.  These Monthly Financial Statements shall be
accompanied by a narrative from management explaining the factors that
impacted monthly performance, and explanations of all budget variances. The
Departinent may require that these Monthly Financial Statements reflect costs and.
expenses absorbed directly or indirectly by the County, such as, but not limited to,
utilities, amortization of investments and aftiibutable debt service fthereon,
foregone rentals at a rate(s) established by the Department and the like.

Monthlv Inventory Report:

As goon as practical, buf no later than five (5) business days following the close of
each month, Management shall provide the Department with a Summary of
Physical Inventories in the form shown in Exhibit E, which shall reflect the
opening and closing of physical inventory values for cach major category of
merchandise, supplies and materials, as well as the net changes in balances. The
Department, at its discretion and without notice, may elect to observe and/or
participate in inventory taking procedures.

Annnal Audif:

As soon as practical, but no later than December 1 of each year of this
Agreement, Management shall provide the Department with financial statements
for the operations of the Facilities under this Agreement reflecting full disclosure
for the annual petiod ending September 30 of each year and any partial years, and
the management letter resulting from a review of the operations, internal controls
and other observations. Said financial statements shall be audited and the
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management letter prepared by the external anditors of the Department or any
other firm of qualified independent Certified Public Accountants desipnated by
Department. Following their completion, the Department and Management shall
be provided with copies of the audltcd financial statements and the management
letter. .

Other Reporis:

The Department may require Management to provide other teports generated by
Management in the normal course of operations, which may include, but are not
necessarily limited to, the following:

()  Daily Revenue Comparison Reports

) Marketing Reports

(c)  Maintenance Reports

(d)  ILabor Performance Reports

(&)  Exception Reports

)  Competitive Pricing Analysis

{2 Internet search engine comments and review

(h)  Other reports to be determined.

Related Party Purchases:

Management is required to provide full disclosure and to seek prior wriiten
appfoval_ from the Department for all transactions which involve a Related Parties
in either a revenue fransaction or the purchases of goods and services, “Related
Parties” shall mean Management itself and any entity which has a direct or
indirect ownership interest in Management or in which Management has a direct
or indirect ownership interest, or in which a parent company of Management has a
direct or indirect ownership interest, and any creditors of such Related Parties,

As fo expense transactions, Management shall provide the following information:
dates of transactions, dollar values of transactions, invoice numbers, check
numbers, a disclosure of any allowances, discounts or rebates applicable to such
transaction(s), the bases for calculating the charge and a description of the
relationship of Management with such parties.

As 10 revenue transactions, Management shall provide the following information:
dates of transactions, description of transactions, dollar valiles of transactions
(billing rates as well as cost calculations and support), invoice date and number,
payment date and amount. All revenue and receivables transactions shall be
processed in accordance with Article 3 Gross Revenues and Deposits to ensure
billings, payments and deposits are made on a timely basis.

Allocations of either revenues or expenses which cannot be substantiated to the
satisfaction of the Departinent, in ifs sole discretion are expressly prohibited. The
County, directly or through its internal or external auditors, reserves the right to
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5.02

inspect the original copies of all applicable documenis supporiing Related Party
transactions, in the possession of Management (und Related Parties, where the
relationship is based on ownership), and the methods used for allocating and
distributing costs and credits.

ARTICLE S
Cost Retmbursements

Reimbursable Opcrating Expenses:

Management shall cause all obligations arising from operation of the Facilities to
be paid when dwe. To the extent that such costs are readily discernible as
attributable to the operation of Management hereunder, the County shall
reimburse Management for all direct costs of uperation hereunder, inchiding
material costs, payroll and related expenses, variable and fixed controllable and
uncontrollable expenses, utilities, audits, capital operating equipment,
maintenance and such other operating expenses apptoved by the Department or
described in the approved Annual Operating Budget. Such expenses, as further
defined in Exhibit G hereto, shall be referred to as “Reimbursable Operating
Expenses”. Reimbursable Operating Expenses shall include Employee Expenses
as defined in Article 4.02. The County shall not reimburse Management for any
Employee Expenses in excess of tho amounts set forth in the Annual Operating
Budget, except as provided in Article 4.03 It is the intent of this Agreement and
specifically this Asticle 5.01 and 5.02 below that Management shall be
reimbursed for all reasonable and appropriate expenditures made pursuant to this
Agréement not inconsistent with the terms contained herein.

Imprest Operating Account;

The County shall establish, in its name and to its credit, an Imprest Operating
Account to be used exclusively for payment by Management by check of
Reimbursable Operating Expenses, excluding those paid from other accounts ot
funds pursuant to this Agreement. Checks to be issued from this account should
not be released to the vendor for payment until such time as the County has
approved the expenditure.

The Imprest Operating Account shall be fimded by the County in such amowis as
the Departinent shall deem necessary to ensure that payments are made on a
timely basis. The balance of the Imprest Operating Account may be increased or
decreased by the Department, from time to time, based on experience. The
Department shall designate authorized signatures for this Imprest Operating
Account, including County, Department, and Management representatives as the
Department shall deem appropriate and authorize, in writing, from time to time,

Bank statements and cancelled checks pertaining to the Imprest Operating
Account shall be sent directly to the Department. Said documents shall be picked
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up by Management frorn the Departinent for reconciliation and shall be returned
within five working days thereafter. When applicable, Management should utilize
electronic computer access to bank accounts and statements o facilitate the timely
reconciliation of the monthly bank statement, in which case, the due date of the
reconciliation will be adjusted accordingly.

Imprest Payroll Account;

Management shall establish, in its name and to its credit, an Imprest Payroll
Account to be used exclusively for the payment of net payroll costs, The
Department, upon the recommendation of Management, shall designate
authorized signatures on this Imprest Payroll Account. Bank statements and
cancelled checks pertaining to the Imprest Payroll Account shall be sent directly
to the Department. Said documents shall be picked up by Management for
reconeiliation and shell be returned within five (5) business days thereafier.

Bank statements and cancelled checks pertaining to the Imprest Payroll Account
shall be sent directly to the Department. Said documents shall be picked up by
Management for reconciliation and shall be relmned within five working days
thereafter. When applicable, Management should utilize electronic computer
access to bank accounts and statements to facilitate the timely reconciliation of
the monthly bank statement, in which case, the due date of the reconciliation will
be adjusted accordingly:

Imprest Cheeldne Account:

The  County shall establish and fund from the Imprest Operating Account, in its
name and to its credit, an hnprest Checking Account to be used exclusively for
the payment by check for purchases and expenses, which must be paid for on
delivery. The balance of such Account shall be in such amount as is deemed
adequate by the Department. The Department, upon the recommendation of
Management, shall designatc those persons authorized to sign checks against the
Imprest Checking Account on behalf of Management. The Imprest Checking
Account shall be treated from an accounting perspective in the same manner as
the Imprest Operating Account. '

The Imprest Checking Account shall also be used to pay expenses on approved
construction projects.

Petty Cash Fund:

Munagement may establish an Imprest fund in an amount sufficient to fulfill its
intended purpose, in its name and to its credit a Petty Cash Fund to be used for
making petty cash dishursements which may be necessary from time to time.
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507

Inveices for Reimbursable Operating Expenses:

Invoices for Reimbursable Operating Expenses, other than those subject to the
reimbursement procedures contained in Article 5. herein, shall be recorded daily,
or such other frequency as the Department may anthorize. Information shall be

“recorded separately for each transaction and shall include vendor name, invoice

number, invoice date, invoice amount, net of maximum available purchase.
discounts, invoice due date, and expense classification in accordance with the
Chart of Accounts customarily used by Management and approved by the
Department. As soon as practical, but no later than the next working day or such
other frequency as the Department may authorize, the Check Register Report and
supporting invoices; duly approved by Management, shall be hand delivered to
the Department for preliminary review and approval. The Deparfment reserves
the right to solicit additional information pertaining to any invoices which appear
to be unrelated to operations contrelled by Management or otherwise deemed by
the Department worthy of investigation. Except as otherwise specifically
provided herein, Management shall not pay any invoices listed on a check register
until same are preliminarily approved by the Department. In the event that
Management has paid any invoices listed on a Check Register Report which are
not previously approved for good cause by the Department on a Reqguest for
Replenishment as defined in Article 5 herein, Management shall pay the amount
of such non-approved invoices into the Imprest Operating Account. If such
payment is not made within ten days of the date such payments are disapproved,
the Departtent shall either deduct such amount from the Monthly Management
Fee or invoice Management for such costs and such failure to pay may be deemed
by the Department to be a breach or default hereof.

Services obtained from outside vendors should be obtained through sealed
bidding, of at least three cost proposals which provides the detailed service, cost
per hour/unit, time for completion and a grand total for job. Quotes should include
verification by Management of a true business location and Hoense before
approval, The Deparlment must approve any contracted services by Management
that will exceed $1,000.00 prior to Management entering into a contract. Copies
of all new and renewed contracts must be provided to the Depattment so
expenditures against those contracts are verified. Also, copies of all quotes
should be submitted to the Department in the initial replenishment package for
our records,

Payment of Inveices:

Following preliminary approval by the Department, pursuant to Sub-Article 5.06
above, a check register, along with original supporting invoices, shall be
processed by Management for payment in accordance with the normal procedures
of Management, Payments shall be made by check drawn on the hmprest
Operating Account, paying only approved invoices reflected on the preliminarily
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5.09

5.10

approved check rogister. Management shall maintain separate paid invoices files
for operations covered by this Agreement, and said paid invoices files, including
supportmg documents, such as, but not limited to, purchase orders, shipping and
receiving slips and the like, shaH be County property, held in fiduciary possession
by Management. At the request of the Department, but no less often than
quarterly, Management shall deliver to the Department all paid invoices files
related to operations pursvant to this Agreement, not previously provided to the
Department pursuant to other provisions hereof.

Services obtained from outside vendors should be obtained through secaled
bidding, of at least three cost proposals which provides the detailed service, cost
per hour/unit, time for completion and a grand total for job. Quotes should include
verification by Management of a true business location and license before
approval, The Department must approve any contracted services by Management
that will exceed $1,000,00 prior to Management entering into a contract. Copies
of all new and renewed confracts must be provided to the Depattment so -
expenditures against those contracts are verified. Also, copies of all guotes
should be submitted to the Department in the initial replenishment package. .

Not Used

Payment of Payroll Expenses:

Each week, or such longer period as shall be agreed to by Management and the
Department, Management shall transfer from the Imprest Operating Account to
the hmprest Payroll Account an amount equal to reimbursable net payroll costs
reflected on the payroll jounal of Management for such peried. Employee
pavroll checks shall be processed in accordance with the normal procedures and
controls of Management, subject to required internal control procedures deseribed
in Exhibit B. The Department may, at any time, monitor and audit the paying of
reimbursable employee. Payroll checks shall only be written against and be
accounted for in the Imprest Payroll Account.

Account Replenishment:

The Imprest Operating, Imprest Payroll and Imprest Checking Accounts shall be
maintained on an Imprest (i.e. an advance of County funds for County purposes)
basis. Disbursements from the Imprest Checking Account shall be listed on
Management letterhead indicating check number, date issued, payee, amount, and
expense classification, with original copies of invoices, delivery slips and like
documents attached. Management shall similatly prepare separate listings of
reimbursable disbursements from the Petty Cash Fund, if so authorized, which
shall be paid to Management by the County, upon approval by the Department,
from the Imprest Operating Account, Replenishment of the Imprest Checking
Account by the County shall be made when necessary by check or wire transfer
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drawn on the Imprest Operating Account, with the respective disbursement
listings supported by individual invoices.

Replenishment of Iuprest Operating Acconnt:

The Imprest Operating Account shall be replenished by the County, as needed, by
check or wire transfer drawn on County banking resources, other than the
accounts and funds established pursuant to this Agreement, deposited directly into
said Imprest Operating Account. Such replenishment shall be based wpon a
Request for Imprest Operating Account Replenishment, in the form shown in
Exhibit H ‘hereto (“Request for Replenishment™), prepared by Management,
covering Reimbursable Operating Expenses paid for the seven-day period
beginning cach Sunday and ending each Saturday.

The Department shall have the right to require the submittal of separate Requests
for Replenishment for separate expense categories. Requests for Replenishment
of preliminarily approved Reimbursable Operating Expenses reflected on check
register shall be accompanied by the original copies of corresponding invoices.
The County shall only replenish the Imprest Operating Account to Reimbursable
OPeratmg Expenses supported by invoices or as otherwise provided herein. Any
monies paid by Management from the Imprest Operating Account which has not
been authorized for replenishment as described herein shall be deposited to the.
Imprest Operating Account by Management or shall be subsequently deducted
from the Monthly Management Fee by the Department until such time that such
expenditure may be properly authorized. Management shall deliver copies of the
Imprest Operating Account checlk register to the Department within three business
days of their production in the ordinary course of operations of Management

Requests for Replenishment — Payroll Related Costs:

In accordance with the pay period frequently approved pursuant to Article 5.09,
Management shall prepare a separate Request for Replenishment for reimbursable
net payroll costs, in an amount equal to the transfer of reimbursable net payroll
costs for the corresponding payroll period from the Imprest Operating Account to
the Imprest Payroll Account. Reguests for Replenishment covering reimbursable
net payroll costs shall be accompanied by the corresponding payroll journal or
register as evidence of payment, Periodically, but not more frequently than
weekly, Management shall prepare additional Requests for Replenishment from
the Imprest Operating Account for the costs of employer paid payroll taxes and
employce fiinge benefits of Management. Said Requests for Replenishment shall
be prepared in accordance with the frequency and timing of fhe actual
expenditures for such employer paid payroll taxes and employee benefits. Such
periodic Requests for Replenishment covering reimbursable employer paid
payroll taxes and employee fringe benefits, shall be accompanied by photocopies
of payroll tax deposits, payroll tax returns, and such other supporting
documentation as may be requested by the Department under the circumstances.
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5.14

5.15

Management shall not be reimbursed for employce severance pay, or for the cost
of fringe benefits not earned or accrued or while an employee has worked for
Management other than at the Facilities. Periodically, but no less ofien than
gharterly, Management shall prepare a detailed reconciliation of actual payroll
and payroll related costs and deliver same, along with coplies of corresponding
Requests for Replenishment, and Federal and State quarterly tax returns, to the
Department as soon as practical, but no later than twenty days following the close
of every calendar quarter. .

Reguests fn_r Reimbursement-Uncollectible Credit Charges:

Each month, Management shall prepare a vequest for reimbursement for
dishonored checks and uncollectible credit card charges, which shall be supported
by photocopies of each check and credit card charge claimed (charge back), and a
written explanation as to the reason for uncollectibility. Charge-backs which
resulted from the failure of Management to apply prescribed procedural controls
shall not be reimbursed. Management shall not record the financial effect, nor
execute reimbursement for any charge-backs not authorized by the Department.
Reimbursements for authorized charge-backs shall be made payable to
Management, and shall be recorded appropriately in accounting records.

Special Requests for Reimbursement-Othexr Costs:

Certain Reimbursable Operating Expenses may be incurred by Management and
not processed through Daily Invoice Reports or payroll and related expense
records. Reimbursement of such costs shall be made by processing special
requests for reitabursement, as necessary, accompanied by evidence of payment,
supporting third party documents, supporting calculations, and any other
information the Department may deem necessary. Management and the
Department shall agree as to the types of expenses to be reimbursed vsing this
procedure.

Special Requests for Paviment-Management Compensation;

The Monthly Management Fee shall be billed through a special request for
payment, accompanied by the tollowing information:

(z)  Leiter from Management, on its letterhead and signed by the General
' Manager, summarizing fee computations, computed in accordance with
Article 6, hereof.

(o)  Monthly or Quarterly Financial Statements, as appropriate.

- {c) Monthly and year-to-date financial statement showing actual performance

apainst the Annual Operating Budgei-to-date and performance for the
same petiod in the prior fiscal year.
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(d)  Submit a narrative explaining variances and impacts to the operations over
prior year.

The Department shall withhold payment of the Monthly Management Fee(s) until
all the requirements of this Article 5 and are met, including. compliance by
Management with any payment due under the bonus compensation program as
provided in sub-article 6.03.

The Management fee shall be deemed to include, and shall be full and complete
payment of: (1} all profit for Managements’ operations at the Lounges, (2) all
costs associated with remote or home-office support of Management’s operations
at the Lounges, (3) all indirect administrative costs associated with Managements’
operations at the Lounges, (4) insurance premiums to be carried by Management
related o operations at the Lounge and its Related Facilities, including workers
compensation and general liability insurance, health/life insurance (5) all costs
associated with travel for Management personnel, (6) all mark-up on work
contracted by Management, including contracts for goods and services (7) costs
associated with parking fees, (8) costs associated with professional memberships
or continuing education, (9) legal fees and costs, (10) the value of stock options
provided to Management employees, if provided, (11) internal advertising, (12)
accounting fees, (13) Salary and benefits of the General Manager, required
pursuant to Article 7.01 hereof, such as, buf not limited to, salary, fringe benefits,
pension contributions, automotive allowances, insurance and payroll related taxes
and continuing professional education programs, (14) bond costs dssociated with
Section 13.01 of this agreement. As such costs are fully compensated by the
Management Fee, none of the above costs may be deemed reimbursable expenses
under this agreement. .

Certificates of Insurance must be submitted in accordance with Article 15,
Insurance.

Management Operations Procedures Manual:

Management must develop a Operations Procedures Manual within thirty (30)
days from the effective date. The Procedures Manua! will contain all of the
specific information regarding the operation at MDDAD including but not limited
to hours of operation, staffing levels, rates, maintenance schedules, special
circumstances, policies and procedures. The contents of the Procedures Manual
shall be subject to MDAD approval. Management shall be rcsponsﬂale for
operation in accordance with the Procedures Manual. The Procedures Manual
may be amended at any time by the Department,
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517 Non-Reimbursable Expenses:

Without limiting or modifying any other,provisioﬁ of this Agreement which may
pertain to reimbursement of fees, Management shall not be reimbursed for iis
expenses as a corporation, parinership or individual, of the following and similar

in nature, including but not imited to:

)
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@
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(m)
)

(0)

Any component of the Management Fee,

Management’s overbead and cost allocations.
Management’s legal and accounting fees;

Charitable and political contribntions.

Ernployee Travel, including hotel and per diem expenses.

Entertainment, including entertainment for the purposes of business
development or client retention.

Public relations, gifts, dues and memberships and entertainment.

Salary and benefits of the General Manager, required pursuant to Atticle
7.01 hereof, such as, but not limited to, salary, fringe benefits, pension
coniributions, automotive allowances, insurance and payroll related

taxes and continuing professional education programs.

Any penalties, assessments or fines issued by any comt or authorized
government entity or agency.

Employee social functions.

- Employee severance pay, and the cost of fringe benefits not eamed or

accrued during the time of the Agreement or while the employee has
worked for Management other than at the Facilities.

Charge-backs which resulted from the failure to apply controls as
described in Article 5, Cost Remmbursements.

Performance Bond,

Any other expenses which are for services which do not provide a direct
benefit to the MDAD operations of the Lounges.

Insurance premiums including general liability, workers compensation,

health/life Insurance, and auto insurance: Certificates of insurance must
be submitted in accordance with Article 15, Insurance
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5.19

6.01

6.02

Cash Losses:

All cash losses, except losses arising out of the criminal acts of employees of
Management or third parties, shall be the respousibilify of and retmbursed by
Management. The exclusion of criminal act losses must be supported by copies
of filed police reports.

Prompt Pavment:

Management shall be fully responsible for maling prompt and timely payment of
all obligations arising out of this Agreement, so as to maximize the poiential for
available discounts and commissions. All discounts, allowances, premiums and
commissions paid or received hereunder shall be to the credit and benefit of the
County. Management shall pay from its own funds any penalty, fine or like
assessment resulting from any late or delayed payment of an obligation
hereunder; provided, Management has not been unduly delayed in making
payment of such obligation by action or inaction of the County.

ARTICLE 6
Compensation to Management

Monthly Management Fee:

The County shall pay to Management as consideration for managing, operating
and maintaining the Facilities and providing the services required hetein, a
Monthly Management Fee of $18,300.00 which shall be submitted by
Management, in accordance with Article 5.15 with the Monthly Financial
Statement as referenced in Sub-Article 4.04. Payments for any partial months
shall be prorated.

Yariable Manarement Fee:

As additional consideration for managing, operating and maintaining the
Facilities; providing the services required herein; and as an incentive for superior
performance; the County shall pay to Management a monthly variable fee.

On the first year, the variable fee will be ¥ of 1% of the monthly Net Operating:
Income to the County under this Agreement. .

On the 2™ year and thereafter, the County shall pay to Management on a monthly
basis, 3.0% of the amount by which the adjusted monthly Net Operating Income
to the County from comparable (in size and quantity) operations under this
Agreement exceeds the monthly Net Operating Income during the same month in
the prior year.
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7.01

7.02

Only revenues and expenses for Facilities which have been operating for a full
year shall be included in the calculation of Net Operating Income for purposes of
determining the incentive compensation to be paid hereunder. “Net Operating
Income” shall be calculated as follows: Gross Revenves, plus Allowances and
Rebates, less Reimbursable Operating Expenses, rent, atnortization, sales taxes
collected from customers and remitted to the State of Florida, the Monthly
Management Fee pursuant to Asticle 6.01, and prepaid and other operating
expenses paid directly by the Depariment.

Bonrus:
Management shall receive as compensation 1%4% of the amount by which the
monthly NOI exceeds the ptior year aciual monthly NOI: paid whenever the

current month’s NOI exceeds 30%. This shall be included as part of the billing
payable upon billing by Management, in accordance with Article 5.13.

ARTICLE 7
Personnel

General Managey:

Mznagement shall hire and assign, at its sole cost and expense, a full-time
General Manager (“General Manager”) responsible for the competent
performance and fulfillment of the duties and responsibilities of Management
under this Agreement and to accept service of all notices provided for herein. The
General Manager shall be qualified and experienced in private Lounge
management and must have had at least four (4) years of recent comparable level
experience in an utban environment, cateting to the business traveler. The
General Manager shall have no cther duties or responsibilities other than pursuant
to this Agreement and shall maintain no office other than within the Facilities.
The General Manager shall be subject to approval by the Department, if different
than the General Manager named in the Proposal, The Depariment shall have the

- right at its discretion to require Management to replace the General Manager

without stated cause. Vacations and extended absences to be taken by the General
Manager shall, at all times, be subject to the prior approval of both Management
and the Department.

Personncl:

Subject to the Annual Operating Budget and such other approvals as the
Department may, from time to time, require, Management shall recruit, screen
and employ such full-time, part-time and consultant persoune} as are required for
Management to competently fulfill its obligations under the terms and conditions
of this Agreement. The Deparfment shall have the right to approve persomel to
be employed in designated classifications, including specifically, but not limited
to, the assistant general manager and finance manager. To prevent conflict of
interest in decision-making due to factors of nepotism the Department does not
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approve of the employment of relatives of other employees or of Management and
Related Parties who may or may not be reimbursable hereunder. For the purpose
of this policy “relative” shall mean & parent, foster parent, parent-in-law, child,
spouse, brother, foster brother, sister, foster sister, grandparent, grandchild, son-
in-law, brother-in-law, sister-in-law, or any other family member Iiving in the
same household.

Personnel Standards:

Management shall properly control its employees, who shall present a clean, neat,
well-groomed and professional appearance at all times, and discharge their duties
in a cooperative, courteous and efficient manner. Satisfactory maintenance of
these requirements shall be the basis for the continued employment of all
employces of Management hereunder. Management shall requoire all personnel,
gxcept non-public contact and managerial employees, {0 wear visibly on their
person, at all times while on duty, a distinctive name tag identifying the individual
by name, as an employee of Management and, if appropriate, displaying an
employee number or title. Management shall require all its personnel, except
non-public contact and managerial employees, to be properly uniformed. All
uniforms are subject to the prior approval of the Department.

Employment Procedures Manual:

Management shall, within thirty (30) days following the Effective Date of this
Agreement, submit a detailed Employment Procedures Manual covering such
policy subjects as, but not necessarily limited to: compensation and its
adjustment, hours, promotions, job titles, job descriptions, job assignment criteria,
fringe benefits, discipline, including counseling, reprimands and discharge,
layoffs, the adjustment of grievances and other matters dealing with terms and
conditions of employment. The Employment Procedures Manual shall be subject

to review and written approval by the Department, and may be subsequently

amended as the Department, on behalf of the County, determines, in its, sole
discretion, in compliance with local, state, and federal law to be necessary or
appropriate. Management shall comply with and shall not change any provision
of the Employment Procedures Manual without the prior writien approval of the
Department which approval may be withheld for any or no reason. Management
shall take employment actions, which may involve any of the matters described in

-the Employment Procedures Manual, as the Department may require. In the event

new or additional Facilities are added pursuant to Article 1,04 hereof, the
Department may require Management to prepare and maintain a separate
Employment Procedures Manual applicable only to the employees in such new or
additional Facilities, ' |
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Restricted Area Access — Identification Badges:

Management shall be responsible for requesting the Department to issue
identification badges to all employees and other personnel under its control who
require access to restricted arcas on the Airport as a part of their reguolarly’
assigned dutics, and shall return the identification badges of all personnel
transferred or terminated from the empley of Management or Airport assigniment
and vpon termination of this Agreement. Management shall promptly report to
the Department the names of all persons who were employed by Management
from whom they were unable to obtain the return of Department issucd
identification badges. In the event that an identification badge is not retuined
becanse of a failure by Management, Management shall pay, from its own funds,
the Department’s established charge for lost or stolen identification badges. The
Department shall have the right to require Management to conduct background
investigations, criminal history checks and to furnish certain data on such
employees before the issuance of such identification badges, to include the
fingerprinting of employee applicants for such badges.

AQA — Right to Search:

It is understood that the Depattment has a strong interest in maintaining good
Airport security and intends fo implement increased security measures for
companies having access to thé Air Operations Area (“AOA™) of the Airport.
Management agrees that ifs vehicles, cargo, goods and other personal property are
subject to being searched when entering or leaving the AOA. Management
further dagrees, when required by the Department, that it shall not authorize any
employee requiring regnlar access to the AOA as part of his/her regular duties, to
enter the AOA unless and until such employee has executed a written consent to
search form acceptable to the Department. Persons not executing such consent 1o
search form shall not be employed by Management pursuant to this Agreement.

it is further agreed that the Department has the right to prohibit an individual,
agent or employee of Management from entering the AOA, based upon facts
which would lead a person of reasonable prudence to believe that such individual
might be inclined to engage in theft; cargo tampering, aircraft sabotage, or other
unlawful activities. Any person denied access to the AOA or whose prior
authorization has been revoked or suspended on such grounds shall be entitled to
a hearing before a designated management representative of the Depattment
within a reasonable time. Prior to such hearing, the person denied access to the
AOQA shall be advised, in writing, of the reasons for such denial. Persons denied
such access shail not be employed by Management hereunder.

Management acknowledges and undcerstands that these provisions are for the

protection of all users of thé AOA and are intended to reduce the incidence of
thefts, cargo tampering, aircraft sabotage and other unlawful activities.

577



707

7.08

7.09

7.10

7.11

AQA —Driver Training:

Before Management shall permit any employee to operate a motor vehicle on the
AQA, Management shall require such employee to have a current, valid,

appropriate Florida driver’s license and to attend and successfully complete the
AQA Driver Training Coursé conducted periodically by the Department. The
privilege of a person to operate a motor vehicle on the AOA may be withdtawn
by the Department because of violation of AOCA driving rules or loss of Florida
driver’s Hcense.

Federal Agencies Right to Consent:

Management understands and agrees that all persons entering and working in ox
around arriving international aircraft and facilities used by the various Federal
Inspection Services agencies may be subject to the consent and approval of such
agencies and any bonding requirements as may be imposed by such agencies.
Persons not approved or consented {0 by the Federal Inspection Secrvices agencies
may not be employed by Management on the Airport. These expenses are
reimbursable subject to prior Department Approval.

Emplovment Related Examinations:

The Department shall have the right to requite Management to use properly
validated and lawful tests and procedures as a pre-employment screening
mechanism for all or desxgnated classifications of employees to assist
Management in determining the accuracy of employment applications and the
integrity of emaployment applicants, The Department may likewise require the use
of shopping services, nndercover operatives and other investigatory technigues for
determining the honesty of employees. In addition, the Department may require
Management to have polygraph examinations administered in individual
mstanoes fully in compliance with the requirements and limitations of Federal
law.

Tips and Gratuities:

No employee of Management shall be permitted directly or indirectly to solicit
tips or request any form of gratuity from anyone unless undet a program approved
by the Department which may include the method to be used for distribution of
such tips or gratuities.

Relationship of Parties:

Officers, agents, and employees of Management shall not be deemed to. be
employees of the County for any purpose whatsoever.
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7.13

7.14

7.15

7.16

Wage Rates:

All employees of Management shall be paid at rates not to exceed those
established in the Annual Operating Budpet approved by the Department.

Emplovee Relations Expenses:

Management shall not be reimbursed by the Department for any legal or other
services with respect to employee relations matters applicable to employses of
Management, unless prior written approval is granted by the Department.

Langnage Requirements:.

Management shall ensure that all employees in regular contact with the publie, as
part of their regular duties, are able to understand and communicate in cleatty
understandable spoken English. English and Spanish must be spoken at least one
employee at each of the Facilities, unless otherwise apptoved by the Department.

Management shall utilize such tests or procedures satisfactory to the Department
to ensure compliance with this provision.

Time Clock:

Management shall provide a recording-type time clock for use by all hourly
employees. Management shall require employees to clock in or out within' a
twenty-minute span at shift change time; not earlier than ten minutes before, or
ten minutes after the specified time, unless some other procedure or time
recording device is authorized in approved Procedures Manuals., The Department’
reserves the right to change or waive the time clock requirement for individuals or
classes of employces, where the use of a time clock is not considered practical,
cost effective or appropriate.

Other Agreements;

Management shall not, without the specific advance written approval of the
Department, which approval may be withheld without stated cause, enter into any
contract, agreement or-arrangement of any kind, which would or could in any way
serve to inerease Reimbursable Operating Expenses for wages or fringe benefits,
to modify or change the duties, work rules, working hours or responsibilities of
reimbursable employees of Management hereunder or any ofher matter dealt
within the Employment Procedures Mamual putsuant to Article 7.04 hereof, or fo
delegate or assign to any other party the right to make decisions as to such
matters. _
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7.18

7.19

7.20

Employment Eligibility Verification (E-Verify):

Management is required- to enroll in the United States Citizenship and -
Immigration Services E-Verify system, and io utilize that system to verify the
employment eligibility of all persons performing work for Management under this
Agreement, Management shall incorporate this requirement into all of its
subcontracts as well.

Alcohol and Dirug Testing:

Management acknowledges that the County has the obligation to establish a drug
free workplace, and to establish policies and programs to ensuxe Airport safety
and security. Management acknowledges that the Department has the right to
require users of the Afrport, including but not limited to lessees, permitees,
licensees, and management companies, to establish reasonable programs fo
further the achicvement of the obligations described herein. Accordingly,
Management shall establish programs for pre-employment alcohol and drug
screening for all candidates for employment at the Airport and for the same or
similar screening, based upon reasonable suspicion that an employee, while on
duty at the Airport, may be under the influence of alcohol or drugs. Further, to
the extent permitted by law, Management shall establish a program for the
random alcohol and drug screening of all employees who are authorized, pursuant
to this Agreement, to operate any iype or kind of vehicle on the airfield operations
ares (“ACA”). Management shall make good faith efforts fo negotiate
amendments to any existing contract(s), which may serve as a bar to
Management’s implementation of its obligations hereunder. Notwithstanding the
above, Management specifically acknowledges that the Department has the right
and obligation to deny access to the AQA and to withdraw AQA driving
privileges from any person whom it has a reasonable suspicion to believe is under
the influence of alcohol or drugs.

Employee Training:

Management shall, on an ongoing basis, provide effective customer service
training programs for all personnel having publie contact.

Use of Public Facilities:

Management acknowledges and agrees that the County has provided certain
facilities, such as, but not limited to, seating areas, holdrooms and restrooms in
the Tenminal Building, public parking and other conveniences for the use of the
traveling public and has also provided special facilities solely for the use of the
employees of Airport tenants and commercial users. Management shall not permit
its employees to use the public areas provided by the County for use by the
traveling public, except those employees normally required to be in contact with
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7.22

7.23

8.01
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the traveling public, those providing passenger services and those doing so as part
of regular assigned duties.

Passencer Referrals:

Management shall not permit its employees to enter into any agreements,
understanding, arrangements or contracts, whether written or oral, relative to the
referral of passengers and other Airport users to hotels, restaurant, shops or
services off the Airport. The acceptance by an employee of any form of
compensation, whether in cash or in kind, from airport employees and business
and the possession of referral cards for such business shall be prima facie
evidence of a violation of this provision.

Employee Covenants Violations:

In the event Management violates the covenants in Sub-Asticles 7.20 or Sub-
Article 7.21 above for failure to properly control its employces or by permitting
its employees to improperly use facilities provided by the County for the use and
convenience of the traveling public, the Department shall have the right to (i)
confiscate the employee’s Airport identification, (ii) require Management to
ferminate from employment at the Airport those employees who have individually
violated the covenants of Sub-Article 7.20 and/or Sub.Article 7.21, and (iii) take
action puirsuant to Article 18 thereof. '

QOther Business Activity:

Management and its employees shall conduct no other business activity within the
Facilities of the Airport, except as specifically authorized herein,

ARTICLE 8
Duties and Obligations of Management

Standards of Operations:

The Department shall have the exclusive right to approve, esiablish and revise
retail prices, and standards for the type and quality of service, maintenance of the
Facilities and other matters pertaining to operations and procedures under this
Agreement. Management shall periodically make recommendations concerning
these matters to the Departmcnt, however, the decision of the Department shall be
final.

Revision of Operating Programs:

The Department has implemented and is planning to implement a number of
programs and improvements relating to services provided under management
agreements, including, but not limited to, the development of wrap-up bond and
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insurance programs, joint purchasing arrangements, new point-of-sale and back
office computer systerns integrated with other computer systems of the
Department, joint marketing programs, ceniralized accounting services,
centralized maintenance and custodial services programs; and other programs
impacting operations and Reimbursable Operating Expenses. Management shall,
when xequested by the Department, cooperate fully with the Department and
others in the development and implementation of such programs and
improvements and all expenses borne by Management in connection herewith
shall be either a Reimbursable Operating Expense, oi a reimbursable capital cost
ot a direct or prepaid expense as provided herein. To the extent that such
programs serve to modify the terms and conditions of this Agreemeni, such terms
and - conditions shall be administratively amended by the Department in the
manter and subject to the same requirements as in Article 25.04.

Policy and Procedures Manuals:

Unless such already exist, in which case Management shall comply with their

requirements, Management shall develop and submit to the Department for its

review and approval such policy and procedures manuals, which when approved,

shall become the property of the County, as are neecssary and appropriate to

govern the operation and maintenance of the Facilities and the provision of
services hereunder. Such manuals, without limiting the scope thereof, shall cover

at least the following: '

(a) Courtesy policies governing the treatment of customers and,
service standards.

(b)  Marketing and sales policies

{¢}  Employee Training Manuals

(&)  Accouniing procedures

(&)  All manuals and procedures rclated to point of sale equipment and
systems, including but not limited to, those rclated to cashiers, back office
support, and integration with Management’s corporate systems and.
procedures.

(®  Credit card and check acceptance and denial procedures

{g)  Facilities maintenance and cleanliness programs

(h)y  Customer Complaints

Once any policy and procedure manuval required herein is approved by the
Department, it shail rot be modified or amended without the further approval of
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8.05

8.06

8.07

8.08

B.09

8.10

the Department. The manuals required pursuant to this Article 8.03 and Axticle
7.04 shall be developed based on the operation of Management at the Airport
pursnant to this Agreéement.

Resolution No. 456-07 Prohibifing County and Public Health Trust
Employees from Using Products Containing Trans Fats:

Management shall not sell or provide at the designated Premises under this
Agreement any pre-packaged, prepared or other foods, including catered foods,
derived from or containing trans-fats (sce Exhibit M), Management -shall,
periodically review existing inveniories and projected produets, to assure that
only trans-fat free products are being offered for public consumption.

Not Used

Commodities and Egquipment:

Management shall provide and maintain a sufficient supply of expendable
commodities and supplies and provide all furnishings, fixtures and equipment
authorized in the Annual Operating Budget, or authorized in writing by the
Department, with title to same being vested in the County wpon delivery to the
Airport or installation at the Facilities.

Emplovee Parking:

The Department shall provide decals for use of the Employee Parking Lot on the-
Airport for all authorized employees of Management, the normal cost of which
shall be considered an expense for the calculation of Net Operating Incomse,
pursuant fo Article 6.02 hereof.

Injury or Damage:

In the event of any injury to any person or loss or damage to any property in the
Facilities, Management shall immediately notify the Department and promptly
furnish copies of relevant teports in connection therewith. Management shall
indemnify and defend the County against any claims arising out of any injury or
damage, in conformance with the provisions of this Agreement.

Not Used

Capital Inventories:

On or before the Effective Date of this Agreement, and thereafier as determined
by the Department, but not less often than aanually, and on or before termination
of this Agreement, the Department and Management will cause an inventory to be
taken listing all property with a cost or value in excess of $1,000 and having a
normal useful life in excess of one year, made available by the Department to
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8.12

8.13

8.14

8.15

Management to be used in the operation of the Facilities or otherwise purchased
with County funds for use hereunder. Such inventory shall include, but not be
limited to, fumiture, fixtures, eguipment and vehicles. Management shall
cstablish appropriate controls, subject to review and approval by the Department,

to prevent pilferage, thefts, disappearances or other losses of property from

inventory. Management, shall maintain a current and up-to-date capital inventory
listing and promptly advise the Department, in writing of all additions to or
deletion from the inventory. Following the completion of each inventory required
herein, except that required prior to the effective date of this Agreement,

Management shall pay to the County the net book value of any losses from

inventory, Nothing contained herein shall be constructed te authorize
Management to dispose of any capital property of the County without the prior
written approval of the Department.

Complaints;

Management shall respond prompitly and courteously {o all complaints received
and shall provide the Department with copies of all written complaints and
Management’s response thereto. Partial or full refunds, in response to complaints,
shall only be made in accordance with Department approved policies and
procedutes. '

Not Used

Right to Aundit;

The Department and the auditors of the County (interal and external) shall have
the right, without limitation, at anytime, to audit, check, inspect and review all
operating procedures of Management hereunder and all books of account, records,
financial reports, financial statements, operating statements, inventory records,
copies of Federal income and State sales tax returns, work papers and supporting
documents relating to operations of Management hereunder; and other pertinent
information as may be determined to be needed or desirable by the Department.

Contracts/Agreements:

Any and all contracts or agreements to be entered into by Management solcly to
support operations, hereunder shall be approved in advance by the Departrient
and shall contain a provision that any such confracts or agreements shall be
assignable, npon notice from the Department, to the County or to another party as
designated by the Department.

Purchasing:
Management shall solicit not less than three (3) bids or quotes for all purchases of goods

and services (including insurance) in excess of $1,000, nsed in the operation of the
facilities hereunder, unless waived by the Department in its sole discretion, and shall

G



9.61

9.02

9.04

make such purchases from the vendor quoting/bidding the lowest amount, unless
otherwise approved by the Department. The Department may require Management to
submit scope of services for services and/or specifications for purchases for prior
approval as well as all bids submitted directly fo the Depariment, Management shall
maintain all quote information on file and provide to the Department such documentation
of such bids/quotes as the Department may require.

Services obtained from outside vendors should be obtained through sealed
bidding, of at least three cost proposals which provides the detailed service, cost
per hour/unit, time for completion and a grand total for job. Quotes should inchude
verification by Management of a true business location and license before
approval. The Department must approve any contracted services by Management
that will exceed $1,000.00 prior to Management entering into a contract. Copies
of all new and renewed contracts must be provided to th¢ Department so
expenditures against those contracts are verified. Also, coples of all quotes
should be submitted to the Department in the initial replenishment package for
our records.

ARTICLE 9
Rights Reserved fo the County

Rights Reserved to County:

All rights not specifically granted Management by this Agreement are reserved fo
the County. '

Rights of Couniy at Airport:

The County shall have the absolute right, without limitation, to make any repairs,
alterations and additions to any structures and facilities at the Airport. The
County shall, in the exercise of such right, be free from any, and all liability to
Management for business damages occasioned during the making of such repairs,
alterations and additions except those occasioned by the sole active negligence of
the County, its employees, or agents.

Rights to be Exercised by Department:

Wherever in this Agreement rights are reserved to the County, such rights may be
cxercised by the Department.

Right to Regulate:

Nothing in this Agreement shall be construed to waive or limit the governmental
authority of the County, as a political subdivision of the State of Florida, to
regulate Management or its operations.
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9.06

10.01

10.02

10.03

Other County Rights:

Management shall be labie for any physical damage cansed to the Facilitics by
Management, its employees, agents, contractots, subcontractors, vendors, or
suppliers. The Hability shall encompass: (i) Management’s repair of the
Facilities, or if the Facilities cannot be repaired, payment to the County of the fair
market value replacement cost of the Facilitics; and (ii) any other such damages to
the County or the Airport avising from the physical damage caused by
Management, - The County may also initiate an action for specific performance,
injunctive relicf, or any other cause(s) of action pursnant to applicable law.

Management Agreement Assignable:

This Club America Private Lounges Management Agreement and all contracts
entered into by Management hereunder shall be assignable by the County to
others as designated by the Department, upon the request of the Department.
Upon such assignment, Management shall continue to perform in accordance

. with the existing terms and conditions.

ARTICLE 10
Maintenance by Management

Cleaning of Facilities:

Management shall maintain and keep the Facilities clean at all times. If the
Facilities are not properly maintained and kept clean, in the opinion of the
Department, Management will be 80 advised and shall take immediate corrective
action,

Repair of Damage:

Management shall repair all damage to the Facilities caused by Management, its
employees, agents, independent contractors or patrons. Unless such damage is
due to the negligence or misconduct of Management or its employees, the cost of
repairs shall be considered a Reimbursable Operating Expense. The Department
may, at its option, choose to do the work with its own forces or by contract or to
require Management to perform or contract the work, as per Sub-Article 10.06
below.

(Garbage and Trash Disposal:

Management shall remove from the Facilities all garbage, trash and refuse of any
nature whatsoever which might accumulate and arise from any operations
hereunder. Such garbage, trash refuse shall be stored and disposed of only in the
manner approved by the Department.
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10.08

Maintenance of Utilities:

Management or an authorized representative of management shall operate and
maintain all the components of the electrical distribution, air conditioning,
ventilating, fire protection, hot and. cold water, and industrial and sanitary.
sewerage systems and facilities within the boundaries of the Facilities, unless
otherwise directed by the Department. The Department reserves the right to make
atrangements for emergency maintenance and repair of said systems and
facilities, using its own or contract employees, during nights, weekends and
holidays, the costs of which shall be cons1dcred operating expenses paid directly,
pursuant to Article 6,02 hereof,

Maintenance and Repair:

Management shall maintain and repair the interior of the Facilitics, and shall
make all repairs as required in and about the Facilities, including, but not limited .

~ to, painting, doors, windows, fixtures, furnishings, appurtenances, repiacement of

10.06

10.07

11.01

light bulbs, ballasts and tubes and the replacement of all broken glass, which |
repairs shall be in quality and class equal to or bstter than the original work to

- preserve the same in good order and coendition, subject to ordinary wear and tear.

Extraordinary Maintenance;

Management shall consult with the Department before undertaldng any
maintenance work which can be reasonably be expected to cost more thaix $1,000.
The Department may, at its option choose to have the work done by its own
forces or by contract or fo require Management to perform or contract the work in
accordance with Sub-Article 8.15, Purchasing.

Alterations and Signs:

Management shall not altar the Facilities in any way whatsoever, erect any signs
nor permit any advertising of any nature without prior written approval from the
Department.

ARTICLE 11 ‘
Desien and Constroction of Facilities

Design and Construction-General:

As authorized pursuant to Section 125.012(24), Florida Statutes, when requested
by the Department, Management shall contract for the design and construction of
refurbishiments, renovations and additions to the Facilities and other facilities
designated by the Department which may not be included in “Facilities”
hereunder. Management shall at all times follow procedures and requirement
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11.03

11.04

11.065

established by the Department for design, constriction and teimbursement. All
design and comstruction expenses shall be only as provided in a capital
improvements budget to be established in accord ance with the budget procedures -
of the Department.

Design;

Management shall select and contract with architectural, engineering and intexior
design firms, subject to the approval of the Department, Design services shall
include, unless otherwise authorized by the Department, conceptual planning,
artists renderings, plans and specifications and bid documents for equipment,
furnishings, construction and demolition. Title to all design plans, logos and
themes developed hercunder shall vest in the County and the County shall have
the right o nse same in such manner as it deems appropriate.

Award of Coustruction Coniracts:

Management shall, following approval by the Department and Management of
plans and specifications and bid documents, obtain competitive price quotations
{bids) from gualified general contractors for consiruction of the improvements
called for by approved plans and specifications and bid documents
(“Improvements™). The construction contracts for the Improvements let by
Management shall be subject to prior approval by the Department before they are
executed by Management. If the bid of the lowest responsible bidder for any
work is excessive, in the opinion of the Department, all bids shall be rejected, and
new bids with modifications to the plans and specifications, if necessary, will be
requested as determined by the Department. Any rebidding shall also comply
with the provisions of this Article 11.03.

Ceriain Construction Contract Terms:

All contracts entered into by Management for the construction of the

Improvements shall require completion of the Improvements within a specified
time period following the award of the bid and shall contain reasonable and
lawfid provisions for the payment of actual or liquidated damages and the
retention of up to ten percent of consfruction costs until completion of the
contracted work, Management agrees that it will use its best efforts to take all
necessary action available under such construction contracts to enforce the timely
completion of the work covered thereby.

TImprovements Free and Clear:

The Improvements, upon completion, shall immediately become the property of
the County, free and clear of any liens or encumbrances whatsoever.
Management agrees that any contract for construction; alteration or repairing of
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11.07

11.08

Fagcilities, or for the purchase of material to be used, or for work and labor to be
performed, shall be in writing and shall contain provision to protect the County
from the claims of any laborers, subcontractors or material men against the
Facilities or Improvements. '

Right to Audit;

The County, through its auditors, internal, external or special, shall have the right
to audit the costs of construction of the Improvements, which shall include any
Department-approved changes: '

Imprest Capital Outlav Account:

At the sole discretion of the County, it may establish, in its name and to its credit,
an Imprest Capital Outlay Account to be used exclusively for payment by
Management. by check of the costs related to the design and construction of
Improvements and the acquisition of equipment, pursnant to this Article 11, such
payments to be processed in accordance with the procedures described in Txhibit
F hereio. The Imprest Capital Outlay Account shall be funded by the County in
such amount ag shall be necessary to pay the costs of design and construction of
Improvements when due. The Department shall designate authorized signatures
for the Troprest Capital Outlay Account, including such County, Department, and
Management representatives as the Department shall deem appropriate and
authorize, in writing, from time to time. Bank statements and cancelled checks
pertaining to the Imprest Capital Outlay Account shall be sent directly to the
Department, with a microfilm copy of the said documents to be sent by the bank
to Management. Costs of design and construction shall be paid by the
Department as provided herein, but shall not constitute a Reimbursable Operating
Expense as defined in this Agreement. The cost of non-fixed capital operating
equipment acquired as a part of the construction of any Improvements shall be.
paid as provided in this Article 11.07.

Contracts Assienabler

All design and consfruction contracts entered inte by Management shall be
assignable by Management to the County or others as designated - by the
Department, upon the request of the Depattment. Upon such assigument,
Management shall be relieved from any further responsibility to the County uader
such design and construction contracis.
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12.02

T 1203

12.04

12.05

ARTICLE 12
No Assionment, Subletting or Sale of Controlling Fnterest

No Assionment:

Management shall neither assign, transfer, pledge or otherwise encuber this
Agreement, nor allow othiers to use the Ficilities, without the prior written consent
of the Department.

Ownership Structure of Management:

Management shall take no actions which shall serve to transfer or sell majority
ownership, or change the management or control of the business entity of
Management without the prior written consent of the Department.

Change of Control:

If Management is a corporation, the issuance or sale, transfer or other disposition
of a sufficient number of shares of stock in Management which results in a change
of control Management, shall be deemed an assignment of this Agreement for
purposes of this Article 12. If Mmlagement is a pa.rtnelshlp, transfer of any
interest in the partnersh;p, which results in a change in control of Management,
shall be deemed an assignment of this Agreement for purposes of this Article 12.

Authority:

If Management signs as a corporation, a limited liability company, or a
parinership, each of the persons executing this Agreement on behalf Management
does hereby covenant and warrant that (1) Management is a duly antherized and
existing entity, (i) Management has and is duly qualified to do business in State
of Florida, (ili) Management has full right and authority to enter into this
Agreement, and (iv) each and all of the persons signing on behalf of Management
are authorized to do so. Upon the Department’s request, Management shall
provide the Department evidence reasonably satisfactory fo the Department
confirming the foregoing representations and warranties.

Franchising:

The Facilities may not be branded nor franchised without the specific prior written
approval of the Depertment, which approval may be withheld or denied without
stated canse, Before such approval can be considered, the terms, conditions and
fees of any franchise agresment shall be subject to advance review and written
approval of the Department.



ARTICLE 13
Bonds

13.01 Performance Bond:

Within twenty (20) calendar days of the Effective Date of this Agreement,
Management shall provide the County with a performance bond which shall be
kept in full force and effect during thé terms and conditions of this Agreement
and, thereafter, until all financial obligations, reports or other requirements of the
Agrecment thereunder are satisfied, a surety bond or an irrevocable letter of
credit, or other form of secutity acceptable to the Department and so endorsed a3
to be readily negotiable by the County for the payments required hercunder, in an
amount equal to One Hundred Thousand Dollars ($100,000.00), plus any state
sales taxes as may be applicable and required by law. Such performance bond
shall be kept in full force throughout the term of this Agteemeni and any
Extension Periods. The Department, without prior notice to Management, may
draw upon such performance bond, given’s failure to perform or breach of this
Agreement. The Department may require the Management to increase or -
decrease the amount of the performance bond during the term of this Agreement
or any Extension Periods,

13.02 Not Used

13.03 Swurety Bonds:

(1) Al bonds shall be written through surety insurers authorized to do
business in the State of Florida, with the following qualifications as to
management and financial strength according to the latest edition of Best’s
Insurance Guide, published by AM. Best Company, Oldwick, New

Jersey:
Bond Amount Best Rating
500,001 to 1,500,000 B-vV

1,500,001 to 2,500,000 A-VI
2,500,001 1o 5,000,000 A~V
5,000,000 to 10,060,000 A-VIII
Over 10,000,000 A-TX

(b)  On contract amounts of $500,000 or less, the bond provisions of Section
287.0935, Florida Statutes shall be in effect and surety companies not
otherwise qualifying with this paragraph may optionally qualify by:

1, Providing evidence that the surety has twice (2x) the minimum
surplus and capital required by the Florida Insurance Code at the
time the solicitation is issued.
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2. Certifying that the surety is otherwise in compliance with the
Florida Insurance Code.

3. Providing a copy of the currenily valid Certificate of Authority
issued by the United States Department of the Treasury
(“Treasury™) under .31 U.S.C. §§ 9304-9308. -

Surety insurers shall be listed in the latest Circular 570 of the
Treasury entitled “Surety Companies Acceptable on Federal
Bonds™, The bond amount shall. not exceed the underwriting
limitations as shown in this circular.

(¢)  TFor contracts in excess of $500,000, the provisions of this Sub-Article
must be adhered to, plus the company must have listed for at least three
(3) consecutive years, or holding a valid Certificate of Authority of at least
$1.5 million dollars on a Treasury list.

(d)  Surety bonds guaranteed throiigh-the Small Busincss Administration or
Contractors Training and Development Inc., will also be acceptable.

{€)  The attorney-in fact or other officer who signs a contract company must
file with such bond a certified copy of his power of attorney authorizing
him to do so. The contract bond must be cotnter signed by the surety’s
resident Florida agent.

The required bonds shall be written by or through and shail be countersigned by, a
licensed Florida agent of the surety insurer, pursuant to Section 624.425, Florida
Statutes.

The bonds shall be delivered to the Department upon execution of the contract
between the Management and the County.

Camcellation of Bonis:

Cancellation of any bends, or non-payment of any premiums for any bonds
required by this Agreement shall constitute a breach of this Agreement.

ARTICLE 14
Indemnification

Management shall indemnify, defend, and hold harmless the County, including its
successors and assigns, and its officers, employees, consultants, sub-consultants,
agents, bond trustees, and instrumentalities (collectively the “Indemnitees™), from
any and all liability, loss, claim, damage or cost, including attorney’s and expert
fees and cost of defense, which the County or its officers, employees, consultants,
sub-consultants, agents, bond trustees, or instrumentalities may incur in whole or
in part (i) out of any injury, loss, theft, damage or cost to any person or property
while on or about the Facilities, or out of any condition on the Facilities, or out of
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any breach of any Agrecment covenant, warranty or representation by
Management or persons acting under Management or fromn any act or omission
anywhere by Management or persons acting under Management, or (if) as a result
of claims, demands, suits, causes of actions or proceedings of any kind or nature
arising out of, relating to, or resulting from the performance of this Agreement by
the Management or its. employees, agents, servants, partners, principals,
contractors, vendors or suppliers, except to the extent caused directly by the
negligent act or willful misconduct of County, Management shall pay all claims
and losses in connection therewith, and shall investigate and defend all claims,
suits or actions of any kind or natore in the name of the County, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney’s
and expert’s fees which may issued thereon. This provision shall survive
teymination of this Agreement.

ARTICLE 15

Insurance

Insurance Required;

Within fwenty (20) calendat days of the Effective Date of this Agreement,
Management shall obtain all insurance required under this Article and submit it
for approval to:

Miami-Dade Aviation Department
¢/o Risk Management

P.O. Box 025504

Miami, Florida 33102-5504.

All insurance shall be maintained throughout the term of the Agreement and any
Extensions thereof:

The limits for each type of insurance may be revised upon MDAD Risk
Management’s review and approval of the Management’s operations. Additional
types of insurance coverage or increased limits may be required if, upon review of
the operations, the Depattment determines that such coverage is necessary or
desirable.  Also note: The Depariment will not accept self-insurance and all
policies must be separate policies insuring the Facilities at Miami International
Airport alone,

Certificate(s) of insurance from Management must show coverage has been
obtained that meets the requirements as outlined below during the provision of
Services at the Facilities:

A.  Workers” Compensation as required by Chapter 440, Florida Statutes.

B.  Commercial General Liability Insurance on a comprehensive basis
including Contractual Liability, Board Form Property Damage and
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15.03

Products and Completed Operations in an amount not less than $1,000,000
per occurrence for Bodily Injury and Property Damage combined. This
policy shall include Miami-Dade County as an additional insured with
respect to this coverage.

The Commercial General Liability Insurance coverage shall include those
classifications, as listed in Standard Liability Insurance Manuals, which
are applicable to the operations of the Concessionaire in the performances
of this Agreement.

C.  Automobile Liability Insurance covering all owned, non-owned and hired
vehicles used in connection with this agreement in an amount not less than
$500,000*% per ocourrence for bodily injury and property damage
combined.

*Under no circumstances is Management allowed on the Airside
Operation Area (AOA) without increasing automobile coverage to
$3,000,000 as approved by the Risk Management Ofﬁce.

Certificates of Insuragnce:

Management shall furnish certificates of insurance to the County prior to
comimencing any operations under this Agreement, which oertiﬁcates shall clearly
indicate:

a) the. Management has obtained insurance in the fype, amount and
classifications as required for striet compliance with this Sub-Article;

b} the County is named as an additional insured; and

c) no material change ot cancellation of said insurance shall be effective
without thirty (30) days prior written notice to the County. The County
reserves the right o require Management to provide such reasonably
amended insurance coverage as it deems nccessary or desirable upon
issuance of notice in writing to Management.

Certificates of Renewal:

Management shall furnish- certificates evidencing renewal or replacement of
required insurance coverage, thirty (30) days prior to expiration or cancellation.
The Department reserves the right to reasonably amend the insurance
reguirements or to assume direct responsibility for carrying all or any of the
required insyrance coverage by the issuance of notice in writing to Management.
In the event the Department exercises its right to assume direct responsibility for
any of the reguired insurance coverage, Management shall be named as an
additional insured, where applicable provided the Department does not self-
insure.  Compliance with the foregoing requirements shall not relieve
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15.05

15.06

15.07

15,08

Management of its Hability and obligation under any other portion of this
Agreement.

Certificates of Continnity:

Management shall be responsible for assuring that the insurance certificates
required in conjunction with Article 15, “Insurance” remain in force for the
duration of the Agreement, including any and all Extensions, if applicable. If
insurance certificates are scheduled to expire during the Agreement period,
Management, shall be responsible for subnttting new or renewed insurance
certificates to the MDAD Risk Management Office at a minimum of thirty (30)
calendar days before such expiraiion.

Iasurance Company Rating Requirements

All insurance policies required sbove shall be issued by companies anthorized to
do business under the laws of the State of Florida, with the following
qualifications:

The company must be rated no less than “A-" as to financial
strength, and no lcss than “Class VII” as to financial size,
according to the latest edition of Besi’s Insurance Guide,.
published by AM. Best Company, Oldwick, New Jersey, or ifs
equivalent, subjeci to the approval of the MDAD’s Risk
Management Office. '

Certificates will show that no modification or change in insurance shall be made
without thirty (30) calendar days written advance notice to the certificate holder.

Cancellation of Insurance:

Cancellation of any insurance or non-payment of any premivms for any insurance
policies required by this Agreement shall constitute a breach of this Agreement.

Other Insursnce Indemmification:

Management represents and warrants that any insmraice protection required by
this Agreement or otherwise provided by its contractors and subcontractors shall
in no way limit the responsibility to indemmnify, keep and save harmless and
defend the County’ or its officers, employees, consultants, agents and
instrumentalities as herein provided.

Management Liable:

Compliance with the requirements of this Article 15 “Insurance” shall not relieve
Management from its liability under any other portion of this Agreement.
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15,09 Right to Examine:

The Department reserves the right, and upon reasonable notice, to examine the
original policies of insurance {including, but not limited to binders, amendments,
“exclusions, riders and applications) to determine the true extent of coverage.
Management agrees to permit such inspection at the offices of the Department, In
addition, upon request (but no later than five (5) days from the date of request,
unless such longer period is agreed to by the Department) Management agrees to
provide copies to the Department, at Management’s sole cost and expense.

15.10 Personal Property:

Any personal property of Management, or of others, placed in the Facilities shall
be at the sole risk of Management or the owners thercof, and the Management
shall not be liable for any loss or damage thercto, irrespective of the cause of such
loss or damage.

15.11 Swurvival of Provisions:

The provisions of thiy Article 15, “Insurance” shall survive the expiration or
garlier termination of this Agreement,

ARTICLE 16
Trademarks and Licenses

The County may, from time to time, permit Management to utilize certain patents,
copyrights, trademarks, trade names, logos, computer sofiware and other intellectnal
property owned by the County in the Performance of this Agreement, which patents,
copyrights, trademarks, trade names, logs computer software and intellectual property
may have been ereated pursuant to the terms of this Agreement. Such permission, when
granted, shall be evidenced by a nonexclusive license executéd by Management and the
Department, on behalf of the County, granting Management the right, license and
privilege to use a specific patent, copyright, trademark, trade name, logo, computer
software or other intellectual property without requiring payment of fees therefore. The
County may likewise license from Management the use of certain trademarks which
Management bas previously created, without a reguirement for the payment of any
additional fees or compensation to Management for such license. Failure of the parties te
execute a formal license agreement shall not vest neither title nor interest in such patent,
copyright, trademark, trade name, logo, computer software or intellectual property shall
vest in the using party,
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ARTICLE 17
Foree Majeure

Strictly in relation to the obligations of each party to the other under this Agreement and
not for any other purpose or for any benefit of a third party, each party shall be excused
from the timely performance of their respective obligations or undertakings provided in
this Agreement, if the performance of such obligations or undertakings is prevented or
delayed, retarded or hindered by: (i) strikes, lockouts, boycotts, actions of labor unions,
labor disputes, labor disruptions, acts of God, work stoppages or slowdowns, civil
commotion, fire or other casualty, and other causcs beyond thé reasonable control of the
party obligated to perform, provided however, this clause (i) does not apply to such
actions related fo employees, temporaries, contractors, subcontractors or suppliers of
Management; or (i) embargo’s, general shortages of labor, cquipment, facilities,
materials or supplies in the open market, acts of God, acts of a public enemy, acts of

- .-governmiental authority, - including, without limifation, the Federal Aviation
Administration (“FAA™), Department of Transportation (“DOT), Transportation Safety
Administration (“TSA”), Environmental Protection Agency (“EPA™), civil and defense
authorities, war (declared or undeclared), invasiot, insurrection, terrorism, riots, rebellion
or sabotage.

ARTICLE 18
Defanlt and Termination by the County

18.01 Eveuts of Defauli;

A default shall mean a breach of this Agreement by Management (an “Bvent of
Default™), Without limitation, a defanit shail include, but shall not be Himited to,
those defaulis defined in Sub-Article 18.02, Sub-Article 18.03, and Sub-Article
18.04, an Event of Default, and may also include one (1) or more of the following
OCCUITENCES;

(@) Manapement has violated the terms and conditions of this Nonexclusive
Agreement; _

(b)  Management has become insolvent (other than as interdicted by the
bankruptey laws), or has assigned the proceeds received for the benefit of
Management’s creditors, or Managemeni has taken advantage of any
insolvency statute or debtor/creditor law, or Management’s affairs have
been put in the hands of a receiver;

(¢)  Management has failed to obtain the approval of the C-ounty where
required by this Agreement;

(&) Management has fafled to provide reports, records, book of accounts,
summaries, or andits as required by this Agreement;

(e)  Management has failed to perform any covenant of this Agreement;

(H  Management has failed to provide adequate assurances as required under
Sub-Article 18.04;
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18.02

18.03

(£)  Management has failed to comply with any provision of Article 18;
(&)  Management has failed in a representation or warranty stated herein; or

6 Management has received three (3) notices of default, of any kind, within
a twenty-four (24) month petiod.

The specification of the preceding as instances of default shall not be deemed to
be an exhaustive list of all potential events of default under this Agreement, and
the specification of the preceding shall not be interpreted as cxcluding by
implication any other potential event of default. '

Other Defaults:

The County shall have the right, upon thirty (30) calendar days written notice t0
Management to terminate this Agreement upon the occurrence of any one (1) or
mere of the following unless the same shall have been corrected within such
period:

(a)  TFailure of Management to comply with covenants of this Agreement othet
than those that constitute default pursuant to Sub-Article 18.02,

(b)  The conduct of any business, the performance of any service, or the
merchandising of any product or service not specifically anthorized herein,

(c)  The entering by Management into any agreement, understanding,
arrangement, or coniract, whether written or oral, for the referral of
customers or potential customers to off-Airport facilities,

(dy The occurrence of any illegal act within the Facilities of which
‘Management: (i) had prior knowledge, or could reasonably have been
expected to have prior knowledge of; (i1) failed to correct; and (iii) failed
1o notify the Depariment and responsible authority(ies).

Habitnal Defanli:

Notwithstanding the foregoing, in the event that Management has frequently,
regularly or repetitively defaulted in the performance of or breach any of the
terms, covenants and conditions required herein, to be kept and performed by
Management, on five (5) occasions regardless of whether Management has cured
cach individual condition of breach or default as provided for in Sub-Ariicle
18,01 and Sub-Ariicle 18.02 above, Management shall be determined by the
Dircctor to be an “habitual violator™, At the time that such determination is made
the Department shall issue to Management a written notice, advising of such
determination and citing the circumstances thereof. Such notice shall also advise
Management that there shall be no further notice or grace periods to cotrect any
subsequent breach(s) or default(s) and that any subsequent breach or default, of
whatever nature, taken with all previous breaches and defaults, shall be
considered cumulative and collectively shall constitute a condition of non-curable
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18,04

18.05

18.06

18.07

defanlt and grounds for immediate termination of this Agreement. In the event of
any such subsequent breach or default, the County may terminate this Agreement
upon the giving of wiittén notice of termination to Management, such termination
to be effective upon the seventh (7th) day following the date of receipt thereof and
all payments due hereunder shall be payable to suid date, and Management shall
have no forther rights hereunder, Immediately upon receipt of said tetmination,
Management shall discontinue its operations at the Airport snd proceed to remove
all its personal property.

Notice of Default and Qvportunity to Cure:

If an Event of Default: occurs, the Department shall notify Management (the
“Defanit Notice”), specifying the basis for such default, and advising

Management that such default must be cured immediately or this Agreement with

the County may be términated. Management can cure and rectify the default, to
the Depariment’s reasonable satisfaction, within thirty (30) days of actual notice
of the Default Notice (the *“*Cure Period™) or such other timeframe as delineated in
the Agreement. The Department may extend the Cure Period and grant an
additional period of such duration as the Department shall deem appropriate
without waiver of any of the County’s rights héreunder, The Default Notice shall
specify the date by when Management shall discontinue the services under the
initial term period (the “Termination Date™).

Adequate Assurances:

When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect io Management's ability to perform the work or any portien thereof, the
County may request that Management, within the time frame set forth in the
County’s request, provide adequate assurances to the County, in writing, of
Management ability fo perform in accordance with terms and conditions of this
Agreement. In the evént that Management fails to provide to the County the
requested assurances within the prescribed time frame, the County may:

(A) - treatsuch failure as a repudiation of this Agreement; and

(B)  resort to amy remedy for breach provided herein or at law, including but
not limited to, taking over the performance of the work or any part

(C)  thereof either by itself or through others.

Not Used

Termination For Abandoenment:

Except as allowed pursuant to Article 18, this Agreement shall be automatically
terminated in its entirety upon the abandonment by Management of the Facilities
ot the voluntary discontimuance of operations at the Airport for any period of time
excceding twenty four (24) hours, unless such abandonment or discontinuance has
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18.08

18.09

18.10

been caused by civil disturbance, governmental order, or Act of God that prevents
Management’s use of the Facilities for the purposes authorized in Article 2. Such
termination shall be counsidered Termination for Cause, and shall entitle the
County to all remedies specified in Sub-article 18.08 herein.

Termination For Cause:

The County may terminate this Agreement, effective immediately it (i}
Management fails to cure an Bvent of Default during the Cure Period; (i) an
individual, firm, corporation, joint venture, or other entity attempts to meet its
contractual obligation(s) with the County through fraud, misrepresentation. of
material misstatement; or (ii) a principal of Management is convicted of a felonty
during the term of this Agreement or any Extension Period, or (iv) if Management
is found to have submitted a false certification or to have been, or is subsequently
during the term of this Agreement, placed on the Scrutinized Companies for
Activities in Sudan List or the Scrntinized Companies with Activities in the Iran
Petroleum Energy Sector List.

The County may, as a further sanction, terminate or cancel any other
agleement(s)/contract(s) that such individual or corporation or joint venture or
other entity has with the County and that such individual, corporation or joint
venturo or other entity shall be responsible for all direct and indirect costs
associated with such termination or cancellation, including atforney’s fees.

The foregoing notwithstanding, any individual, firm, corporation, joint venture, or
other entity which attempis to meet its contractual obligations with the County
through fraud, misrepresentation or material misstatement may be disbarred from
County contracting for up to five (5) years in accordance with the County
debarment procedures, The Management may be subject to debarment for failure
to perform, and all other reasons set forth in § 10-38 of the Code,

Termination Withont Cause:

The County may terminate this Apreement, offective immediately if: (i)
Management fails to cure an Event of Default during the Cure Period; (ii) an
individual, firm, corporation, joint venture, or other entity attempts to meet its
contractual ohhgahon{s) with the County through fraud, misrepresentation or
material misstatement; or (ifi) a principal of Management is convicted of a felony
during the term of this Agreement or any Extension Period.

Actions at Termination:

Management shall, upon receipt of such Termination Notice, and as directed by
the Department:

(a)  stop all work on the Termination Date specified in the Temmination
Notice;
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18.11

{b)  take such action as may be necessary for the protection and preservation of
the Facilities and other County materials and property;

(¢)  cancel orders, provided however, that the County shall reimburse
Management for all costs and expenses of such cancellation, provided that
Management has; within five (5) business days, advised MDAD in writing
that there may be cancellation costs, and to the extent known, an estimate
of amount of these costs;

(@  assign to the County and deliver to any location designated by the County
any non-cancelable orders not incorporated in the work, provided
however, that Management will be compensated for such deliverables that
have been specifically developed for the sole purpose of this Agreement;

{(e) vacate, quit and surrender, and account for the Facilitics, support space, all
furnishings, fixtuores, equipment, software, vehicles, records, funds,
inventories, commodities, supplies and other property of the County, on or
before the Termination Date, with such items to be in as good order and
condition as they were upon the Tcrm of this Agreement or date of
subsequent acquisition, reasonable and normal wear and tear cxcepted;
and

§3) remove all of its personal property from the Facilities, support space, on or

- before the Termination Date, Any personal property of Managenent not

removed in accordance with this Sub-Article may be removed by the

Department for storage at the cost of Meanagement. Failure on the part of

Management to reclaim it personal property within thirty (30) days from

the Termination Date shall constitute a gratuitous transfer of title thereof

to the County for whatever use and disposition is deemed to be in the best
interests of the County.

NOTE: Any compensation paid pursuant to this Sub-Article is subject to
audit,

Remedies For County:

Upon the termination of the Agreement based upon this Article 18, Management
shall make a payment on the Termination Date, to the Department of the
amount(s) equal to any monies due the Department under the Agreement. This
payment is independent of and in addition to any payments, fees, and remedies
available to the County under applicable law or this Agreement. Management
shall indéemnify and reimburse the Department within forty-five (45) days after
the date of such terrnination, an amount equal to Department’s costs for any
damages to the Facilities, for failure {o perform, or any other breach of the
Agreement by Management. In the event the County exercises its termination
right as provided hereunder, the County shall not be subject to any liability and
shall have no further obligations under this Nonexclusive Agreement.
Management shall also be lirble to such other relief as the County may be
entitled.
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18,12

19.01

Heldover Tenant:

If Management {or anyone claiming through Management) shall remain in
possession of the Facilifies or any part thereof after the termination of this
Nonexclusive Agreement, without a written agreement executed by the County,
then without Himiting the County’s other rights and remedies, the person or entity
remaining in possession shall be deemed a tenant at sufferance otherwise subject
{0 all of the provisions of this Agreement, and Management shall thereafter pay
on account of its holdover use and occupancy of the Facilities a sum, at a rate
equal to two times (2x) the amount payable monthly as Monthly Management Fee
(the “Tloldover Charges”). The Holdover Charges shall be payable weekly in
advance. Notwithstanding the above, Management shall remain Hable to the
County for all damages resulting from such breach, with the amount of any
Holdaver Charges accepted by the County on account of the holdover considered
as mitigation of such damages. The covenant in this Sub-Article shall survive the
Term and any exercised extensions. ’

ARTICLE 19
Termination by Management

Termination by Management:

Management shall bave the right, upon thirty (30) calendar days writien notice to
the Department o terminate this Agreement (note: The Department must
acknowledge receipt of the notice) in writing to Management, without liability to
the County, at any time after the occurrence of one (1) or more of the following
events:

(a) Issuance by any court of competent jurisdiction of any injunction
substaniially restricting the use of the Airport for airport purposes, and the
remaining in force of said injunction for a period of more than one hundred
etghty (180) calendar days.

(b) A breach by the County of any of the material terms, covenants ar
conditions contained in this Agreement required to be kept by the County
and failure of the County to remedy such breach for a period of three
hundred sixty five (365) calendar days after receipt of written notice from
Management of the existence of such breach.

{c) The assumption by the United States Government or any authorized agency
thereof, or any other governmental agency, of the operation, contral or use
of the Airport premises or any substantial part, or parts thereof, in such a
manner as substantially to restrict the Management’s operations for a
period of one hundred eighty (180) calendar days.

(d) Suspension of all scheduled passenger flight operations, whether such
suspension is due to governmental action, an act of God, the public enemy,

Yo



or other circumstances for a period of one hondred cighty (180) calendar
days.

(e) If the Facilities are rendered vnfit for the use and purpose for which this
Agreement is granted, without fault on the part of Management, its
employees, agents, contractors, subcontractors, vendors, or suppliers for a

period of ninety (90) days.
ARTICLE 20
Equzl Empleyment Opportunity, Nondiscrimination and Affirmative Action
Programs

20.01 Equal Employment Opporiunity:

In accordance with Title 14 Code of Federal Regulation (CFR) Part 152
(Affirmative Action Employment Program), Management shall not discriminate
against any employee or applicant for employment becanse of age, sex, race,
color, religion, marital status, place of birth or national origin, ancestry, in
accordance with the Americans with Disabilities Act, discriminate against any
otherwise qualified employees or applicants for cmployment with disabilitics
who can perform the essential functions of the job with or without reasonable
accotnmodation. Management shall take affirmative actions’ to ensure that
applicants are employed and that employees are treated during their employment
without regard to age, sex, race, color, religion, marital status, place of birth or
national origin, ancestry, or disability, Such actions include, but not limited to,
the following: Employment, upgrading, transfer or demotion, recruifment,
recruitment advertising, layoff or termination, rates of pay or other forms of
compensation, selection for training including apprenticeship.

Mandgement agrees fo post in conspicuous places, available to employees and
applicants for employment, notices to be provided by the County setting forth the
provisions of this Equal Employment Opportunity clause. Management shall
comply with all applicable provisions of the Civil Rights Act of 1964, Executive
Order 11246 issued September 24, 1965, as amended by Executive Order
113155, revised order No. 4issued December 1, 1951, as amended, and the
Americans with Disabilities Act, The Age Discrimination in Employment Act
effective June 12, 1968, Executive Order 13166 issued August 11, 2000,
Improving Access to Services for persons with Limited English Proficient (LEP),
the rules, regulations and. relevant orders of the Secretary of Labor, Florida
Statues §112.041, §112,042, §112.043 and the Miami-Dade County Code
Sections 11A1 through 13A1, Articles 3 and 4.

Management shall assign responsibility to one of its officials to develop

procedures that will assure that the policies of Equal Employment Opportunity
and Affirmative Action are understood and implemented.
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20.02 Nondiscriminatory Access to Premises:

Management, for itself, its personal representatives, successors in interest, and
assigns, as part of the consideration hereof, does hereby covenant and agree as a
covenant that: (1) no person on the grounds of race, color, sex, national origin or
ancestry shall be excluded from participation in, denied the benefils of, or be
otherwise subjected to discrimination in the use of the Premises; (2) that
Management shall use the Premises in compliance with all other requirements
imposed by or pursuant to the enforceable regtlations of the Department of
Transportation, as amended from time to time,

20.03 Breach of Nondiscrimination Covenants:

In the event it has been defermined that Management has breached any
enforceable nondiscrimination covenants contained in Sub-article 20.01 Equal
Employment Opportunity and Sub-article 20.02 Nondisctiminatory Access 10
Premises above, pursuant to the complaint procedurés contained in the applicable
Federal Regulations, and Management fails to comply with the sanctions and/or
remedies which have been presctibed, the County shall have the right to
terminate this Agreement pursuant to the Termination of the Agreement section
hereof.

20.04 Nondiscrinination:

During the performance of this Agreement, Management agrees as follows:
Management shall, in all solicitations or  advertisements for  employees
placed by or on behalf of Management, state that all qualified applicants will
receive consideration for employvment without regard to age, sex, race, color,
religion, marital status, place of birth or national origin, ancestry, physical
bandicap or disability. Management shall furnish all information and reports
required by Executive Order 11246 issued September 24, 1965, as amended by
Executive Order 113155, and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thercto, and will permit access to Management’s books,
records, accounts by the County and Compliance Review Agencies for purposes
of investigation to ascertain by the compliance with such rules, regulations, and
orders. In the event of Management’s noncompliance with the nondiscrimination
clanses of this Agreement or with any of the said rules, regulations, and orders,
this Agreement may be canceled, terminated, or suspended in whole or in part in
accordance with the Termination of Agreement section hereof and Management
may be declared ineligible for further contracts in accordance with procedures
authorized in Bxecutive Order 11246 of September 24, 1965, as amended by
Executive Order 113155 and such sanctions as may be imposed and remedies
invoked as provided in Executive Order 113155 and such sanctions as may be
imposed and remedies invoked as provided in Executive Order 11246 as
amended or by rules, regulations, and orders of the Secretary of Labor, or as
otherwise provided by law.
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20.05 Disability Non-discrimination Affidavit:

By enteritig into this Agreement with the County and signing the Disability
Nondisctimination Affidavit, Management attests that this is not in violation of
the Americans with Disabilities. Act of 1990 (and refated Acts) or Miami-Dade
County Resolution No. R-385-95, If Management or any owner, subsidiary or
other firm affiliated with or telated to Management is found by the responsible
enforcement officer of the Courts or the County to be in violation of the Act or
the Resolution, such violation shall render this Contract terminable in accordance
with the Termination of Agreement section hereof. This Contract shall be void if
Management submits a false affidavit pursuant to this Resclution or Management
violated the Act or the Resolution during the term of this Contract, cvon if
Management was not in violation at the time it submitted its affidavit.

Management will include Sub-article 20.01 Equal Employment Opportunity and
Sub-article 20.02 Nondiscriminatory Access to Premises of this Article in the
Management sub-contracis in excess of $10,000.00, unless exempted by rules,
regulations or orders of the Secretary of Labor issved pursuant to Section 204 of
Executive Order 11246 issued September 24, 1965, as amended by Executive
Order 113155, so that such provisions will be binding upon each sub-consultant.

Management shall take such action with respect to any sub-contract as the
County may direct as a means of enforcing such provisions, including sanctions
for noncompliance; provided, however, that in the event Management becomes
involved in, or is threatened with, litigation with a sub-consultant as the result of
such direction by the County or by the United Siates, Management may request
the United States to enter into such litigation to protect the interests of the United
States.

20.0¢ Affirmative AcﬂﬂanondiserimmauOn of Emgiozment Promotion. and
Procnrement I’ractices'

(County Code Section 2-8.1.5): In accordance with the rcqmrcments of County

Code Section 2-8.1.5, all firms with annnal gross revenues in excess of $5
roillion seeking to contract with Miami-Dade County shall, as a condition of
award, bave a written Affirmative Action Plan and Procurement Policy on file
with the County’s Department of Procurement Management. Said firms must
also submit, as a part of their Agreement to be filed with the Clerk of the Board,
an appropriately completed and signed Affirmative Action Plan/Procurement
Policy Affidavit.

Firms whose Boards of Directors are representative of the population make-up of
the nation are exempt from this requirement and must submit, in wrifing, a
detailed listing of their Boards of Directors, showing the race or ethnicity of each
board member, to the County’s Department of Procurement Management. Firms
claiming exemption must submit, as part of their Agreement to be filed with the
Clerl of the Board, an appropriately completed and signed Exemption Affidavit
in accordance with County Code Section 2-8.1.5. These submittals shall be

5S



subject to periodic reviews to assure that the entities do not discriminate in their
employment and procuremment practices against minorities and women/owned
businesses.

It will be the responsibility of each fitm to provide verification of their gross ammual
revenues to determine the requirement for compliance with the County Code section.
Those firms that do not exceed $5 million anral gross revenues must clearly state so in
their Agrecment.

ARTICLE 21
Damage or Destruction to Facilities

If the Facilities or a substantial portion thereof are rendered, unfit, or unusable for the-
use and purpose for which this Agrecment is granted, without fault on the part of
_ Management, its employees, agents, or independent contractors, either party shall have
" the option, without liability to the other party, upon five days notice in writing, to
terminate this Agreement.

ARTICLE 22
Rules. Regulations and Permits

22,01 Rules and Re‘gg lations:

Management shall comply with: (i) the ordinances of the County including the
rules and regulations of the Depariment; (i) Chapter 25 of the Code; (ii)
operational directives issued hereunder; (iv) all additional laws, statutcs,
ordinances, regulations and tules of the federal, state and local governments, and
any and all plans and programs developed in compliance therewith; {v) any
County administrative orders and resolutions of the Board of County
Commissioners which may be applicable to its operations or activities under this
Agreement; (vi) federal air and safety laws and regulations; and (vil) federal,
state, and County environmental, hazardous wastes and materials, and natural
resources laws and regulations. Management shall comply with the requirements
of Resolution No. R-148-07, Labor Peace; and this Agreement itself is subject to
the Independent Private Sector Inspector General Review provisions of
Administrative Order 3-20, as such Administrative order may be amended from
time fo time,

22.02 Violations of Rules and Regulations:

Management represents and agrees to pay, on behalf of the County, any penalty
assessment or fine issued against the County, or to defend in the name of the
County any claim, assessment or civil action, which may be presented or
initiated by any agency or officer of the federal, state or local governments
based in whole or substantial part upon a claim or allegation that Management,
its agents, employees, confractors, subcontractors, suppliers, or invitees, have
violated any law, ordinance, regulation or rule described in Sub-Article 19.01 or
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22.03

23_.01

23.02

any plan or program developed in compliance therewith. Any such penalty,
assessment, or fine shall not be a Reimbursable Expense, Management further
represents that the substance of Sub-Article 19.02 and Sub-Article 19.01 shall
be included in every contract and other agreements, which Management may
enter into related to its operations and activities under this Agreement and that
any such contract and other agreement shall specifically provide that ‘Miami-
Dade County, Florida is a third party beneficiary, of this and related provisions.”
This provision shall not constitute & waiver of any other conditions of this
Agreement prohibiting or limiting assignments, subletting or subleasing.

Permits and Licenses:

Management covenants, répresents, and warrants that it shall be strietly liable and
responsible to obtain, pay for, maintain current, fully comply with, and make
available to the Depatiment upon request, all permits, licenses, and governmental
authorizations and approvals, however designated and as may be required by any
federal, state, or County governmental entity or judicial body having jurisdiction
over Management.or its operations and activities, for any activity of Management
on the Facilities and for any actions of Management at the Airport, including
ensuring that all legal requirements, permits, and lcenses necessary for or
resulting, directly or indirectly, from Management’s operations and activities on
the Facilities and Airport have been obtained and are in compliance. The cost for
Permits and License(s) are reimbursable by the Department as set forth in Exhibit
G. '

ARTICLE 23
Civil Actions

Goaverning Law-Venue:

This Agreement shall be governed and construed in accordance with the laws of
the State of Florida. Venue for any action or claim arising from this Agreement
shall be in the Circuit Court of the Eleventh Judicial Circuit in and for Miami~
Dade County, Flotida, or in the United States District Court in and for the
Southern District of Florida.

Registered Office/Agent Jurisdiction:

Management, if a corporation, shall designate a registered office and a registered
agent, as required by Section 48,091, Florida Statutés, and such designations to be
filed with the Florida Deparlment of State in accordance with Section 607.034,
Florida Statutes. If Management is a natural person, both Management and his or
het personal representative(s) hereby submit themselves to the jurisdiction of the
courts of the State of Florida for any cause of action based in whole or in part on
the alleged breach of this Agreement.
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24.01

24.02

24.03

25401

ARTICLE 24
Actions at Termination

Surrender of Facilitiest

On or before the termination date of this Agreement and any exercised extensions,
whether by lapse of time or otherwise, in accordance with the provisions
contained herein, Management shall vacate, quit and surrender and shall account
for the Facilities, all furnishings, fixtures, cquipment, vehicles, records, funds,
inventories, cotnmodities, supplies and. other property of the County in as good
order and condition as they were upon the Bffective date of this Agreement or
date of subsequent acquisition, reasonable and normal wear and tear excepted.

Amounts Due and Pavable:

Upon termination of this Agreement and any exercised extensions, all amounts
due and owing between the parties shall become immediately due and payable
and any outstanding orders or contracts for goods and services, which canmot be
cancelled, shall be assipned by Management to the County or such other party as
the Department shall designate.

Removat of Personal Property:

On or before the termination date of this Agreement and any exercised extensions,
except in instances of termination pursuant to Article 19,01 hereof, in which event
Management shall be allowed up to five calendar days, Management shall remove
all of its personal propérty from the Facilities. Any personal property of
Management not removed in accordance with this Article may be removed by the
Department for storage at the cost of Management, Failure on the part of
Management to reclaim its personal property within thirty days from the date of
termination shall constitute a gratuitous transfer of title thereof to the County for
whatever use and disposition is deemed to be the best interests of the County.

ARTICLE 25
Other Provisions

Payment of Taxes:

Management shall pay any taxes lawfully assessed against Management arising
out of its operations hereunder; provided, howevet, that Management shall not be
deemed to be in defanlt of its obligations under this Agreement for failure to pay
such taxes pending the outcome of any legal proceedings instituted in courts of
competent jurisdiction to determine the validity of such taxes. Failure to pay
same after the ultimate adverse conclusion of such contest shall constitute a
default, pursuant to Article 18,
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25.02

25.03

25.04

25.05

23.06

25.07

No Pessessory Interests:

No clause, phrase, sentence, paragraph or article of this Agreement shall vest any
possessory or leasehold interest in any real property, the Facilities, the
Improvements or th¢ personal property of the County described herein in
Management nor shall such be construed as creating any landlord aod temant or
partnership or joint venture relationship between the County and Management.

Rights to e Exercisad by Department:

Wherever in this Agreement rights are reserved to-the County, such rights may be
exercised by the Depariment,

Administrative Modifications:

It is understood and agreed that the Department, npon written notice to
Management, shall have the right to modify administratively and io revise the
budget, revenue processing, reimbursement, replenishment and payment
procedures, contained in Articles 3, 4 and 3, other technical requirements hereof,
and the exhibits hereto; provided, however, such revisions shall not have a
materially adverse effect on the right of Management to be reimbursed for costs
and expenses incurred on a timely basis or to recefve reasonable compensation for
its services hereunder or on the sccurity of the funds and assets of the County.

Approvals:

Wherever in this Agreement approval by the County or Department is required,
the County or the Department may approve or disapprove same withoiit providing
a stated cause for such action.

Security:

Subject to recommendation from Management as to reasonable and prudent
security measurcs needed and approved by the Department, Management shall be
responsible for the security and protection of the Facilities, and the equipment,
furnishings, commodities and supplies provided herein.

Riglits of County ai Alrport:

The County shall have the absolute right, without limitation, to make any repairs,
alterations and additions to any structures and facilities at the Airport. The
County shall, in the exercise of such right, be free from any and all linbility to
Management. '
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25.08

25.09

25.10

25.11

2512

Federal Subordination:

This Agreement shall be subotdinate to the provisions of any existing or future
agreements between the County and the United States of America relative to the
operation and maintenance of the Airport, the execution of which has been or may
be required as a condition precedent to the expenditure of Federal funds for the
development of the Airport. All provisions of this Agreement shall be
cubordinate to the right of the United States of America to leuse or otherwise
assume control over the Airport, or any part thereof, during time of war or
national emergency for military or naval use and any provisions of this
Agreement inconsistent with the provisions of such lease to the United States of
America shall be suspended. '

Seve_rahi]itx:

If any provision of this Apreement or the application thereof to  either party to
this Agreement is held invalid by a court of competent jurisdiction, such
invalidity shall not affect other provisions of this Agreement which can be given
effect without the invalid provision, and to this end, the provisions of this
Agreement are severable.

Authorized Uses Only:

Notwithstanding anything to the contrary herein, Mariagement shall not use or
permit the use of the Facilities or the Airport for any illegal or unauthorized
purpose nor for any purpose which would invalidate any insurance policies of the
County or any policies of insurance written on behalf of Management under this
Agreement. .

Mo Waiver:

There shall be no waiver of the right of the County to demand strict performance
of any of the provisions, terms and covenants of this Agreement nor shall there by
any waiver of any breach, default or non-performance hereof by Management,
unless such waiver is explicitly made in writing by the Department. Any previous
waiver or course of dealing shall not affect the right of the County o demand
strict performance of the provisions, terms and covenants of this Agreement with
respect fo any subsequent event or occurtence or of any subsequent breach,
default or nop-performance hereof by Management,

Right to Regulate:

Nothing in this Apreement shall be construed to waive or limit the governmental
authority of the County, as a political subdivision of the State of Florida, to
regulate Management or its operations,
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Entirety of Agreement:

‘This Agreoment, together with the cxhibits attached hereto, constitutes the entire
agreement between the parties hereto with respect to the subject matter hereof,
and any ptior agreements, representations or statements made with respect to such
subject matter, whether oral or written, and any contemporaneous oral
agreements, representations or statements with respect to such subject matter, are
merged herein; provided, however, that Management hereby affirms the
completeness and accuracy of the information submitted by Management to the
Depattment in connection with the award of this Agreement.

Inspections:

The authorized employees and represenmtatives of the County and of any
applicable Federal or State agencies having jurisdiction hereof shall have the right
of access to the Facilities at all reasonable times for the purposes of inspection
and audit to determine compliance with the provisions of this Agrecment. This
right of inspection and audit shall impose no duty en the County to inspect and
audit and shall impart no Lability upon the County should it not malke any such
inspections or audits.

Headings:

The headings of the various articles and sections of this Agreement, and its Table
of Contents, are for convenience and ease of referénce only, and shall not be
construed to define, limit, augment or describe the scope, context or intent of this
Agreement or any part or parts of this Agreement:

Binding Effect:

The terms, conditions and covenants of this Agreement shall inure to the benefit
of and be binding upon the partics hereto and their successors and assigns.

Performance:

The partics expressly agree that time is of the essence in the performance of this
Agreement and that the failure by Management to complete performance within
the time specified, or within a reasonable time if no time is specified herein, shall
relieve the County of any obligation to accept such performance.

Required Disclosure Affidavits- Condition of Award- Affirmation of Vendor
Affidavits

Pursuant to Section 2-8.1(d) of the Code of Miami-Dade Cnunty, Proposers are
required to complete the Uniform Affidavit Packet (Affidavits including
Condition of Award Affidavits and Declaration Form), before being awarded a
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new contract. Management affirms that the Vendor Affidavits Form submitted is
current, complete and accurate for each affidavit listed therein. The Appendix E-2
must be filled out by Management prior to award of the Agreement. MDAD’s.
Single Form Execution Affidavit and Declaration Form is contained in Appendix
E-1 and must be filled out by each Proposer and submltted with the Proposals.

Netices:

Any notices given under the provisions of this Agresment shall be in writing and
ghall be hand-delivered or sent by registered or certified mail, return receipt
requested to!

TO THE COUNTY:

Dircctor

Miami-Dade Aviation Department
Post Office Box 025504

Miami, Florida 33102~5504

To Management, in care of the General Manager, or to:

Gideon Toal Management Services LLC
Kimberly Wieruth, Managing Member
500 W. 7% Street, Suite 550

Fort Worth, TX 76102

Phone; (214) 725-4855

Fax: (682)-224-8508

Email: kwiemuth@gideontoal-ms.com

or to such other respective addresses as the parties may designate to each other in
writing from time to time, Notices by registered or certified mail shall be deemed
given on the delivery date indicated on the return receipt from the United States
Postal Service.
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IN WITNESS WHEREOT, the County has hereto caused this Agreement fo be
issued and executed by its appropriate officials, which the Agreement by its execution by
its appropriate officials hereby accepts, as of the date first above writien,

. BOARD OF COUNTY COMMISSIONERS
OF MIAMI DADE COUNTY, FLORIDA

By:

Mayor

Attest: Harvey Ruvin, Clerk

By:
Deputy Clerk
(COUNTY SEAL)
MANAGEMENT (If Individual ox MANAGEMENTIf Corporation):
Parinership): :
CIDEON TOAL MANAGEMENT SERVICES LLC
Name: __ Name: '
By: By:wm —
Signature President
Print Name -
Title:
WITNESSES TO ABOVE SIGNATURE: Print Name
{CORPORATE SEAL)
Signature
Print Name
Signature
Print Name
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and

TENANT AIRPORT CONSTRUCTION NON-REIMBURSABLE PROJECTS

Miami Dade County
Miamt Dade Aviation Depariment
Miami International Airport
May 9, 2002

Tenant Alrport Construction Non-Reimbursable Projects {TAC-N)
- Design and Gonstruction Procedures

EXHIBIT F
Giossary of Terms
AfE Tenant's State of Florida Repistered Architect or Engineer responsible for the design
of the project :
GSA General Service Administration
MARC Misceliancous Asbestos Recovery Contract

MCC/TAC  Miscellaneous Construction Contract/Tenant Airport Construction
MDAD Miami Dade Aviation Depariment

NTP Notice to Proceed

“TAC-N Tenant Airport Construction Non-reimbursable projects
Tenant Business Partner, Lessee

General Information

If 4 tenant wants to improve or expand a leasehold area, the tenant must first contect an MDAD
Properties or Cominercial Operations Manager to discuss the jimprovement terms of the revision
agreement if the project is acceptable to MDAD.

The MDAD Properties or Commercial Operations Manager will prepare a "QUICK-CHECK
FORM" (with attachments), which will be submitted to the MDAD Development Division
Manager and other divisions for review and approval. Special consideration is given to its impact
upon other adjacent projects underway or proposed. The attachments that will accompany the
"QUICK-CHECK FORM" will include but are not limited to the following:

a. A completed TAC-N Project Infodnation_form, copy attached.

9¢

b.  Conceptual drawings/sketcles.



c. Tenant's letter which includes a deseription of the project, copies of a proposed schedule and
. cost estivnate, plus a statement requesting MDAD to approve the conceptual project for
design and construction.

Procedures-Design and Construction

1. The MDAD Development Division Manager will assign an MDAD Project Number to the
project. If approved, the "QUICK-CHECK. FORM" (with attachments} will be. submitted
to the Facilities Division Manager who wiil review and assign the project to the MCC/TAC
Chief who will then direct the TAC-N Project Manager to monitor the design and
construction activities of the project, The TAC-N Project Manager will contact the tenant
upon receipt of the-project and will forward the TAC-N procedures to the tenant.

2. It is the responsibility of the tenant through its A/E and/or Contractor, as applicable, to:

4,

Obtain copies'of MDAD Record (As‘-thi]tj Drawings from the MDAD Technical
Suppert Division by calling 305.876.7057.

Verify field conditions including but not limited to electrical, mechanical, HVAC,
plumbing, water, sewer, structural, connecting points for all utilities/ HVAC/fire
protectien/smoke evacuation, etc.

Ensure that the design of the project is i compliance with the MDAD Design
Guidelines Manuals (MIA Terminal projects only) Guidelines is available on the
internet at (wiww.miami-airport.com).

Obtain 2 copy of the MDAD Asbestos Status Report for the praject from the MDAD
Environmental Engineering Division. Please calf 305.876.8326 to request the report.
This report is required by the Miami Dade Butlding Department for permitting and
must be submitted along with the application for a building permit and two scts of
plans, signed and sealed by the A/E of Record.

Coordinate schedules and locations for MIA termina! defiverics at the 2nd floar
curbside with MDAD I.andside Operations Division. Please call 305.876.7086 for
coordination.

Coordingte schedules and construction within the MIA terminal with the MDAD
Terminal Operations Division, Please call 305.876.7082 for coordination.

Coordinate airside accesses requirements with MDAD Alrside Operations Division,
Please call 305.876.7482 for coordination,

Coordinate the issvance of MDAD photo ID badges and requirements for orientation
regarding airport security with the MDAD Safety and Security Operations Division,
Please call 305.869.4028 for coordination.

Coordinate “SHUTDOWN PROCEDURES" with the MDAD Engincering
Maititenance Division. Please call 305.876.7477 for coordination. )
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i Coordinate requirements and specific procedures relating to permitting for DERM,
DEP, dewatering excavating, trenching, stockpiling, maintenance and disposal of
contaminated material, With the MDAD Environmental and Airport Engineering
Division. Please call 305.869.1063 for coordination.

The tenant-or the tenant's A/E of Record shall:

Submit 10 sels of 100% construction documents to the TAC-N Project Manager for review.
Each sheet of the submitied plans shall be identified with a title box that includes the name,
address, and telephone/fax aumbers of the owner as follows:

Property Owner: Miami Dade Aviatjion Department
MDAD Project Manager:

Address: P.0. Box 592075, Miamj, Florida 33159
Tely .
Fax: 305.876.0896

Project Owner/Lessce:

Tenant's Project Manager:
hAddress:
Tel:

Eax:

The TAC-N Project Manager will submit the sets of construction doctments to Consultants
and MDAD Staff for a Design Review. This process has a duration period of fourteen (14}
calendar days. The Reviewers will fax any issues/comments to the tenant’s A/E of Record
and to the TAC-N Project Manager within fourteen (14} calendar days of receipt of the
plans. The tenant or the tenant's A/E of Record shall confirm receipt of Review Comments
with the TAC-N Project Manager on the fifieenth (15) day. ’

Address the Reviewer's issues/comments to the satisfaction of both parties by fax, meetings,
telephone conversations, etc.

Revise the construction docutnents to reflect the changes required by the Design Reviewers.
Submit three sels of 100% construction documents, one (1) of which must be signed and
sealed by the tenant's A/E of Record. Reviewers must sign the 100% Back Check form, and
retum it to the A/E and TAC-N Project Manager.

The TAC-N Project Manager will review the submittals. The MCC/TAC Chief will then
provide the "Letter of Concurrence" 1o the tenant in order to apply for a building permit for
its project. ThisJetter s valid for a period of sixty (60) calendar days from the date of
issuance, If the tenant or his A/E of Record has not applied for a building permit within the
sixty (60) calender days, the Letter of Concurrence will have to be reissued.

Provide the Miami Dade Building Department located at Building $A, 4th Eloor, MIA, with
- a Building Permit application, the TAC-N Letter of Concumrence, a copy of the MARC
Report (if required) and two (2) signed and scaled 100% permit sets of the project
construction documents. For additional information; please call 305.869.1363,
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e The TAC-N Project Manager will advise the tonant of the Miami Dade GSA, Risk
Management Division's insurance requirements. Prior to commeticement of construction,
ptovide the TAC-N Project Manager copies of all Certificates of Insurance a8 required.

f. Submit copies of the Construction Schedule, Design and Counstruction Budget (Update), and
Building Permit to the TAC-N Project Manager prior to commencement of construction.

4, Pre-Construction and Construction Meetings

The TAC-N Project Manager will determine, based on the complexity and magnitude of the
project, If 2 pre-construction meeting is required and if regular construction meetings will be
required, If required, the frequency of the construction meetings will be established based on the
= complexity and duration of the project. Attending the meetings will be the tenant's A/E and
contractor, the MDAD representative -and others as may be required. If no regular scheduled
canstruction meetings are heid, the TAC-N Project Manager or his designee witl periodically visit
the jobsite. The permit set of drawings is required to be kept and available on the construction site
at all times.

5. Project Cloge-Out

If required, & walk through is scheduled and coordinated through the TAC-N Project Manager, It is
the respopsibility of the tenant to submit copies of the following, as applicable, to the TAC-N
Project Manager: .

a. The signed-off building permit (inspections) within 24 hours of its issuance.
Certificate of Qccupancy ot Completion within 24 hours of its issuance.

C. Warranties, manuals, instructions, etc., of any equipment that will be maintained by
MDAD.

d. Record Drawings (As-Buit drawings) on Bond paper, two (2) signed and sealed set
prepared by the tenant's architect of Record withirt thirty (30) days from the issuance
date of the Certificate of Ocoupancy or Complétion,

& Depending upon the size or complexity of the project, the tenant may be requested fo
provide the TAC-N Project Manager with As-Built Mylar's, 35mm aperture cards or
digital files for the project.

The TAC-N Project M'anéger and the tenant will closeout the project. All documents must be
received by the TAC-N Project Manager from the tenant prior to project closeout.

98




PURPOSE

To pravide details for the Initiation and management of a Tenant Airpoit Canstruction Program reimbursable

project.

DEFINITIONS ) .

FAA Federal Aviation Administration A/E Tenant's Stata Registered Architect or Engineer
responsible for the design of the praject.

BCC Board of Counly Commissloners

GBA General Services Administration

7 MARG Miscelianeous Asbestos Racavery Contract
MCG/TAC Miscelianeous Construction Contract/Tenant Alrport construction
MDAD Miami Dade Airport Aviation '
NTP Notice to Progead
P Project Manager :
TAG-N Tenant Airport Construction Non- reimbursable  projects
Tenant Business Fariner, Lessee |
INSTRUCTION
GENERAL INFORMATION

Suminary of Department Process for Design and Construction of TAC-R Projects

When an alrpont tenant wishes 1o Improve or expaid a leasehold area, the tenant must contact the
MDAD Manager, Properties and Commercial Operatians to discuss the proposed Improvement or
expansion. The Manager, Properiies and Commarcial Operations or designee determines whether
the propased design and construction will be a reimbursabla or non-reimbursable praject.

i the determination is [hat the proposed design and construction are reimbursabls, the tenant must
Subrit a lefter to MDAD requesting approval to design and construct the project, delailing the
proposed construction and providing a proposed schedide and cost estlmate.

The Manager, Properties and Commaercial Qperations or dasignea prepares an insiruction and
forwargs it to the MDAD manager, Plaanlng, the MDADR Deslgn Ghlef, the MDAD Manager,
Maintenance Engineering, the MDAD Manager, Temminal Faclities. and athers as appropiiate, for
raview and lentalive approval. .

If tentative approval in denled, the tenant is notified through MDAD Manager, Properiies and
Commercial Operations.

If tentative approval i given, the tenant is so advised through MDAD Manager, Properties and
Commercial Operations and is invited to a meating with a pralect conceptual review team which
includes the MDAD Manager, Plansing the MDAD Design Chiaf, the TAC-R chiaf {o discuss the
design process, bld and award process, construction and closs out pracess. These discussions will
include cost and schedule, and the jdentification of a TAC-R Project Manager.

Thers are standard MDAD pracedures for the above narmed processes. However, dependent on fhe

complexity, size, location Gnd cost of the praject, the canceptual review team may, through the TAC-R
chief, walve certain aspects of these standard pracedural requirements.

Procedures for Design and Construction
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1. The design of the project will entall the Selection of an Architect/Engineer. The procedures far this
activity. are outlined in MDAD Procedure FD2-005.

2. Upen seiection, the A/E will be required 1o produce the following:
{a) APlanning Book in accordance with MDAD Procedure FO1-040-P
() A Project Book in accordance to MDAD Pracedure FD1-050-P
{t) Design Documents in accordance with MDAD Procedure FD3.007-P
() Design inc!udgs Contract Formation In accordance with MOAD Procedure FR4-040-P3,

3. Upon safisfactory completion of the 8esign process, the project shall be bid and awarded for
construction in accordance with MDAD Procedure FDA-011-P ~

4. Salisfactory completion of the project I8 dapendent on inspectiong  consistent with MDAD
Procedures, for Substantial Completion and Beneficial Qccupancy as outlined in MDAD Pracedires
FD5-195-p

. 5. Upon satisfactory completion of item (4) above the project will be clased put accordance with MOAD
Progedures FD5-245-P

8. The Project Manager shall be mindful of tha fact that the above core MDAD Procedures, with

references to other Procedures, together form the broad specirum of management structures for the
project. ’
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EXHIBIT G

MIAMI-DADE AVIATION DEPARTMENT
MIAN] INTERNATIONAL AIRPORT
REIMBURSABLE OPERATING CaOsT

CLUB AMERICA PRIVATE LOUNGES

The following categories of operating costs shall be reimbursable unless referenced
otherwise in the Agreement:

« Payroll and Related Expenses/Employes Benefits
% Cost of Sales
= Operating Expenses

Each of the cost categories are defined in detail by Department. These cost categories

- are supporting detail are not necessarily all inclusive. In the event of any conflict
between elements of this exhibit and the Management Agreement, the Management
Agreement shall govermn. This exhibit may be administratively modified in accordance
with the Managéement Agreement.

PAYROLL AND RELATED EXPENSES

Reimbursable payroll and related expenses shall include salaries and wages and
employer-paid employee benefits of all persannel employed by Management which are
“engaged in the operations and administration of certain facilities as described in the
Management Agreement.

s  Salaries
o Ful Time
o Parttime

Payroll Taxes:
= Payroli Taxes (Including Employer FICA)
Social Security
Unemployment lisurance

Exhibit G August 25, 2011



EMPLOYEE BENEFITS

Full ime employee benefits shall refiect the following only to the extent that they

are included in a Department approved budget, paid by Management and are not

" included in reimbursable salaries and wages. Benefits must be used in the year earned
and shall not be caried over to the following year.

Vacation Pay
=14 Year= 1 Week
> 2 Year = 2 Weeks

Holiday Pay
6 Days

Sick Pay
- BDays

COST OF SALES
Food’

Liquor

Wine

Beer

Beverage

OPERATING EXPENES
Annual Audit
Janitorial Service
Exterminator Service-
. Repairs & Maintenance Equipment
Employee ID
Data Processing
Laundry Expense
Uniform Expense
Contract Services
Teiephone Service
Utilities
Postage
Subscription
Publications
Bad Debt Expense
/02
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Employee Parking

Sales Tax
License/Permits

Credit Card Commission
Employee Training
Repair Supplies

Light Buibs

Cleaning Supplies
Office Supplies -
Print/Stationary

Minar Equipment <$1,000
Furniture/Fixtures
Holisekeeping Supplies
Serviceware

Disposable Serviceware

Management Fee — Fixed
.Management Fee - Variable

Exhibit G August 25, 2011
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. EXHIBIT H:
REQUEST FOR REPLENISHMENT
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MIAMI-DADE AVIATION DEPARTMENT

MIANMI INTERNATIONAL AIRPORT
CLUB AMERICA PRIVATE LOUNGES
REQUEST FOR REPLENISHMENT

MANAGED BY

EXHIBIT H

DATE:

REQUEST NUMBER:

R T N T SR YU PR a— SR S .
[P P PRV S SRTEP. A -
i
VIR —_] e, e g S e b A e e ey
g LW RN, V- S SN WUV S Y N T T FASPRPEEYY UREEELLUNIGIPTE S L AU,

Approve

Géneral Manager
Controfiey

Commerdial Operations

‘Reviewed - Commerical Operations
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_ EXHIBITJ
. BUDGET INSTRUCTIONS AND
TWELVE MONTH BUDGET -
'~ CONSOLIDATED AND BY
FACILITY (COMPLETED
EXHIBIT J PROVIDED WITH THE

PROPOSAL)
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REQUEST FOR PROPOSALS FOR THE
NON-EXCLUSIVE MANAGEMENT
AGREEMENT FOR THE OPERATION OF
CLUB AMERICA PRIVATE LOUNGES AT
MIAMI INTERNATIONAL AIRPORT

RFP NO. MDABD-04-11

EXHIBIT K

EXECUTED AFFIDAVITS OF SUCCESSFUL PROPOSER
(CONDITION OF AWARD AFFIDAVITS)
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STATEMENT

Gideon Toal Management Services, LLC. has not been contacted by any labor union regarding
RFP MDAD-04-11 Request for Proposals for the non-exclusive management agreement for the
operation of Club America private Lounges at Miami Intemational Airpori.
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REQUEST FOR PROPOSALS FOR THE
NON-EXCYLUSIVE MANAGEMENT AGREEMENT
FOR THE OPERATION OF CLUB AMERICA.
PRIVATE LOUNGES AT MIAMI INTERNATIONAL ATRP
RIP NO. MDAD-04-11

EXHIBIT M

I .. MIAMI-DADE COUNTY A |
MIAMI-DADE AVIATION DEPARTMENT RESOLUTION NO. 456-07 PROHIBITING
COUNTY AND PURLIC HEALTH TRUST EMPLOYEES FROM USING PRODUCTS
CONTAINING TRANS FATS
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Approved Mayor Agenda emNo,  11(2)(30)
Veto - 04-24-07 oFFICIA
e LFILE COBY
Override S . CLERI OF THE BOARD
OF COUNTY COMMISSIONERS
RESOLUTIONNO. _ R-456-07 MIAMFDADE GOUNTY, FLORIDA

RESOLUTION PROHIBITING COUNTY AND PUBLIC
HABALTH TRUST EMPLOYEES FROM USING TRANS FATS
OR ANY PRODUCT CONTAINING TRANS FATS IN FOODS
PREPARED BY MIAMI-DADE COUNTY CR THE PUBLIC
HEALTH TRUST; DIRECTING THE COUNTY AND PUBLIC
HEALTH TRUST NOT TO ENTER INTOQ, RENEW OR
EXTEND ANY CONTRACT UNLESS THE CONTRACTOR,
__ VENDOR, SUPPLIER OR LESSEE AGREES NOT TO USE
TRANS FATS; DIRECTING COUNTY STAFF NOT TO .
PURCHASE PRODUCTS THAT CONTAIN TRANS FATS ON
ALL EXISTING CONTRACTS

WHEREAS, trans fats are chemically-cngineered cooking oils that, at bigh levels of
consumpton, have been found to increase LDL {"bad™ c11olc§teml and decrease DL (“good”)
cholesterol; and

WHEREAS, trans fats are found in fried foods and baked goods, including french. fics,
doughnuts, pastries, pie crusts, biscuits, plzza dough, snack chif;s, cookles, crackers, margarines,
and shortenings; and

WHEREAS, trans fats hatden artery walls, increasing blood pressure, and incresse
dangerous inflammation that can contribute to the onset of diabetes; and

WHEREAS, effective January 1, 2006, the Food and Drug Administration (FDA)
reqguired food cumpax;ics to list trans fats content separately on the Nutrition Facts panel of all
packaged foods, such as snack chips and enokies; and

WHEREAS, the FDA’s action has caused many food manufacturers, such as Frito-Lay,
Pepperidge Farms, Country Crock, Lean Cuisine, and Kellbgg’s,_ to reformulate their foods to be

able to show that their products have no frans fats; and.

RESIVGRT
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?EAS the American Heart Association supports regulatory efforts to reduce trans

IJ'-I

- i‘ats m pa.ckaggd foods, baked goods and restamant meals bui encourages a comprehensive
“phased-in approach” to eliminating the use of trans fats, which ensures that a sufficient supply
of healthier alicrnative cooking oils and shorienings a!.'(; available to resfaurants and bal'c@ries to
prevent the subsfitution of unhealthy alternatives; and .

- WHEREAS, the Miami-Dade Public Schools recently prohibited the use of trans fais in
foods prepared by the Miami-Dade Public Schools beginning with the 200?-08 school yeat; and

» WH]EREAS eliminating or reducing the consumption of artificial tl:an.s fats has the
promise of substantially improving the public health, and correspondingly rcducing health care
costs, ‘

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
C(}I\MSSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board:
Seetion1.,  Prokibits County and Public Health Trust employees from using trans fats
or any product containing trans fats, in foods -prcparcd by Miami-Dadé County or the Public
Health Trust in facilities such as hospitals and jails; and requires County and Public I—'{ealth Trust
employees to-use healthier alternatives notwithstanding any other provision of this resolution.
Se:gﬁﬂ_n 2. Directs the Cqunty and the Public Heg.itl: Trust not to enter into, rencw or

. extend any contract ualess the contractor, vendor, supplier or lessee agrees as part of the

coniract, renewal or extension: -

1. Notfouse trans fats in any food provided to the County or Public Health Trust;

2, Not to sell or otherwise provide to the County or Public Health Trust prepackaged
foods that contain trans fats, including cookies, crackers and snack chips;

3. Not to sell or othcrwise provide to the County or Public Heaiih Trust prepared
foods that contain &ans fats, including catered foods;

REFGU00Y
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4, Not to malce available for sale or consumption at facilities owned or operated by
the County or Public Health Trust food products that contain trans fats, including
prepared and prepackaged foods; end

5. To use healthier substitutes in place of trans fats in all of the above-refetenced
circummstances,

Section 3. Directs Coumty staff not to purchase products that contain trans fats, and
instead pm_'chaserpi-oducts that contain healthier aliernatives, on all existing confracts where the
County has the option but not the requirement to purchase or maice available prodnets that
coutain trans fats,

Seefiond.  Utrges all carrent County and Public Health Trust contractors, vendors,
suppliers and lessees to immediately discontinue using trans fats in fod they provide the County
aud Public Health Trust or malke available for sale at facilities owned or opetated by the County
or Public Health Trust, including prepared and prepackaged foods, and replace trans fats and
products that contain traps fats with healthier substitutes.

SectionS.  Directs the County Manager to provide all County confractors, vendots,
suppliczs and lessees that prepare, pravide, or sell products ccntaining trans fats a copy of this

resolution.

The foregoing resolution was sponsored by Commissioner Katy SOrémon,
Commissioner Jose "Fepe" Diaz, Com.missioncr Carlos A. Gimenez, Commissioner Sally
A, Heyman, Commissioner Dennis C. Moss, Commissioner Domin D, Roﬁe,
Cornmissiones Rebeca Sosa and Senator Javier D, Souto and offgmd by Commissioner

Carles A. Gimenez , who moved its adoption. The motion was seconded

by Commissioner  Dennis C. Moss and upen being put to a vote, the vote was
as follows:
RETOFCIY o




AgendaTtem No. 11(A)(30)
Page No, 4

Bruno A. Barreiro, Chairman aye
Barbara J. Jordan, Vice-Chairwoman  aye

Josc "Pepe" Diaz  aye Audrey M. Edmonson absent
Carlos A. Gimenez aye Sally A, Heyman absent
Joe A. Martinez aye Dennis C, Moss aye
Dorrin D Rolle aye Natacha Seijas absent
Katy Sorenson aye . Rebeca Sosa aye

Sen Javier D. Souto ave
The Chaitman thereupon declared the resolution duly passed and adopted this 24" day of
_..April, 2007. This resolution shall become effective ten (10) days after the date of its adoption

unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

Approved by County Attorney as :
to form and legal sufficiency.  «JPARA

Jess M., McCarty
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MEVIORANDUM

 Agenda Ttem Mo, 11(2)(30)

TO: Honorable Chaizman Bruno A. Barreiro DATE: April 24, 2007
and Members, Board of County Commissioners

FROM: Murxay A. Greenberg -SUBJECT: Resolution prohibiting
County Attorney . County and Public Health
Trust Employees from using
frans fats in foods prepared
by Miami-Dade County or
- the Public Health Trust

The accompanying resolution was prepared and placed on the ngenda at the request of
Commissioner Katy Sorenson, Commissioner Jose "Pepe” Diaz, Commissioner Carlos A,
Gimenez, Commissioner Sally A. Heyman, Commissioner Dennis C. Moss,
Commissioner Dorzin D. Rolle, Cotmissioner Rebeca Sosa and Senator Javier D. Souto.

; A 7
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MEMORANDUM

Revised) o el

TO: Honorable Chairman Bruno A. Barrelro DATE: mprii 24, 2007
and Mertbers, Board of County Corumissioners

: SUBJECT: Agenda Jtom No. 11(a)(30)°
County A ooy ) - '

" Pleage nofe any items checled.

“4.Diy Rule” (“3-Day Rile” for commitiees) applicable if ralsed
. 6 weeks required between first reading and"public hearing

- 4 weels noﬂﬁcaﬂon to municipal officials required prior to publlc - ‘}
. hearing LI

Decreases vevenues or increases expendifurcs without balancing budget |
] B;xdget required

Stutewent of fiscal impact required

Bid waiver r;eqnlring County Managér’s writtén reco imnepdaﬁon

Ordinance ereating a new board requires detatled County Manager’s
. repart for public hearing

Houselmeping itern (no policy decision reguired)

Mo cornmittes review




EXHIBITN

(To be provided within twenty (20) caI@ndar days of the
Effective Date of this Agreement.)



